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‘THIS ORDINANCE SECURES BONDS OR OTHER (IBLiGATIONS ISSUED IN ACCORDANCE WITH THE PROVISIONS OF
THE “REDEVELOPMENT AREA BOND TINANCIKG LAW" AND THE LIEX HEREOF IN FAVOR OF THE OWNERS OF SUCH
RonDS 0R OTHER OBLIGATIONS IS A MUKICIPAL, LI_EI\ SUPERIOR TO ALL OTHER NOR-MUNICIPAL LIENS HEREINAFTER

- ORDINANCE
| OF
JERSEY CITY, N.]J.

COUNCIL. AS A WHOLE
offered and moved adoption of the following ordinance:

TITLE:

CITY ORDINANCE /5., f07

ORDINANCE APPROVING THE EXECUTION OF A FINANCIAL
AGREEMENT WITH GS FC JERSEY CITY PEP I URBAN RENEWAL L1LC
AND  OTHER APPLICABLE DOCUMENTS RELATED TO THE
AUTHORIZATION AND ISSUANCE BY THE JERSEY CITY
REDEVELOPMENT AGENCY OF NOT TO EXCEED 510,000,000
REDEVELOPMENT AREA BONDS (NON-RECOURSE TO THE FULL FAITH
AND CREDIT OF THE CITY) AND DETERMINING VARIOUS OTHER
MATTERS IN CONNECTION THEREWITH

THE MUNICIPAL COUNCIL OF THE CITY OF JERSEY CITY DOES ORDAIN:

WHERFAS, the Municipal Council of the City of Jersey City, in the County of Hudson, State of New
Jersey (the "City"), adopted an ordmance, which designated various properties, including, but not limited
to, real property bemg designated ‘as Block 11603, Lot 3, as shown on the official current tax map of the
City, as an area in need of redevelopment (the “Redevelopment Area” and also referred to as the “Project
Premises™) for purposes of the Locai Redevelopment and Housing Law, constituting Chapter 79 of the
Laws of New Jersey of 1992 (the FState™), and the acts amendatory thereof and supplemental thereto (the
“Redevelopment Law®, as codified by N.I.S.A. 40A:12A-1 et seq.); and

WHEREAS, the Municipal Council of the City adopted an ordinance, approving a redevelopment plan
for the Redevelopment Area, entitled “Harsimus Cove Station Redevelopment Plan” as the same may be
amended and supplemented from time to time (the “Redevelopment Plan®); and

WHEREAS, the Redevelopment Area is governed by the Redevelopment Flan; and

WHEREAS, GS FC lersey Clty I, LLC and GS FC Jersey City 2, LLC (co]lect[vely, “FCR” or the
“Redeveloper™) are the fee title owners of the Project Premises; and

WHEREAS, GS FC Jersey City 1, LLC will convey title to GS FC Jersey City Pep I Urban Renewal,
LLC pursuant to & Contribution Agreement dated Jume 24, 2015 between GS FC Jersey City Pep 1 LLC
as the grantor, and GS FC Jersey City Pep 1 Urban Renewal, LLC, as the grantee; and

WHEREAS, GS FC Jersey City I, LLC and GS FC Jersey City Pep 1 Urban Renewal LLC, which is a
wholly owned by GS FC Jersey|City I, LLC (collectively, “FCR” or the “Redeveloper”) have made
application to the Jersey City Recievelopment Agency (the “Agency™) to be designated to redevelop the
hereinafter defined Phase 1A PrOJect and

WHEREAS, the Agency has l‘eviie",wed the proposal of the Redeveloper and relafed sabmissions and has
determined that it is in the Agencyl s best interests to select the Redeveloper as the designated redeveloper
for the Project Premises for purposes of negotiating an agreement for the redevelopment of the designated

area; and

WHEREAS, the Redeveloper intends to record a Master Deed, (as the same may be amended and
supplemented, the “Master Dced’;g) to submit ali of the Project Premises fo the condominium form of
ownership and incorporate the same as part of a condominium regime under the New Jersey
Condominium Act, N.J.8.A. 46:8B-1 et seq., to be known as “Warren and 6" Condominium™; and

WHEREAS, GS FC Jersey City Pep 1 Urban Renewal LLC (“FC_1%), wholily-owned by the
Redeveloper, will construct phasei 1 of the redevelopment project as Master Condominium Unit 1 under
the Master Deed, to be demgnated on the Jersey City Tax Map as Block 11603, Lot 3, Qualifier C001,
which is expected to consist of a new mixed-income thirty five (35) story building containing
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approximately four hundred twenty one (421) residential units, twenty percent (20%) or eighty-five (85)
of which will be moderate income affordable housing rental units as hereinafter defined, approximately
12,435 square feet of ground-level retail space and a parking garage with approximately two hundred
sixty four (264) parking spaces all located at the northeast corner of the Redevelopment Area and to be
commonly known as 474 Warren Street, Jersey City, New Jersey (“Phase IA Project”); and

WHEREAS, GS8 FC Jersey City Pep 2 Urban Renewsl LLC (“FC_27), wholly-owned by the
Redeveloper, will construct Phase 1B of the redevelopment project as Master Condominium Unit 2 under
the Master Deed, to be designated on the Jersey City Tax Map as Block 11603, Lot 3, Qualifier C002,
which is expected to consist of a new mixed-income thirty six (36) stery building containing
approximately four hundred thirty two (432) residential units, twenty percent (20%) or eighty-seven (87)
of which will be affordable housing units as hereinafier defined, approximately 10,311 square fest of
ground-level retail space and a parking garage for approximately two hundred one (201) parking spaces
located adjacent to the Phase IA Project and to be commonly known as 444 Warren Street, Jersey City,
New Jersey (“Phase IB Project” and, together with the Phase 1A Project, the “Project”™ ); and

WHEREAS, the Entity has agreed to record a deed or other agreement restricting twenty percent (20%)
of the units or eighty-five (85) units as moderate income affordable housing (i.e. 80% of area median
income as determined by the U.S. Departiment of Housing and Urban Development (HUD) published
income and rent limits for 80% AMI in Hudson County) for a period of twenty (20) years from the date of
Substantial Completion, to be administered by the City or its delegated agent according to HUD
guidelines; and

WHEREAS, as long as the Phase 1A Project by a recorded deed or agreement, continues to restrict
(thereby setting aside) a minimum of twenty (20) percent of the project for moderate income affordable
housing for a period of twenty (20) years from Substantial Completion, the City will not require the
payment of the contribution to the City’s Affordable Housing Trust Fond as a condition of receiving this
tax exemption, in accordance with the authority conferred by N.J.S.A. 40A:12A-4.2, The adoption of the
within Ordinance waiving this requirement shall supersede Section 304-28(B) solely for the purposes of
the award of this tax exemption for the Phase 1A Project only, as set forth in the Financial Agreement;
and

WHEREAS, the Project requires certain on-site and off-site -pubiic improvements and infrastructure,
including a pedestrian plaza, certain of which will be undertaken by FC 1 in connection with the Phase 1A
Project, but which benefit the entire Project, including, if and when completed, the Phase 1B Project; and

WHEREAS, pursuant to N.I.S.A. 40A:124A-66, a municipality that has designated a redevelopment area
may provide for tax exemption within thai redevelopment area and for payments in lien of taxes in
accordance with the provisions of the Long Term Tax Exemption Law of 1992, constituting Chapter 431
of the Pamphlet Laws of 1991 of the State of New Jersey, and the Acts amendatory thereof and
supplemental thereto (the “Tax Exemption Law”, as codified in N.LS.A. 40A:12A-1 ¢t seq.) as of the date
of the herein Ordinance; provided, howevet, that the pravisions of section 12 of the Tax Exemption Law
(N.J.S.A. 40A:20-12) establishing a minimum or maximum annual service charge and requiring staged
increases in annual service charges over the term of the exemption period, and of section 13 of the Tax
Exemption Law (N.IS.A. 40A:20-13) permitiing the relinquishment of stafus under that law, shall not
apply to redevelopment projects financed with bonds; and

WHEREAS, pursuant to the Tax Exemption Law, the City is authorized to provide for tax exemption
within a redevelopment area and for payments in lieu of taxes in accordance with the applicable
provisions thereof: and

WHEREAS, FC 1, has submitted an application to the City for the approval of Phase TA Project, as such
term is used in the Tax Exemption Law, all in accordance with N.I.S.A. 40A:20-8 (the “Exemption
Application”, a copy of which is attached hereto as Exhibit A); and

WHEREAS, included in the Exemption Application is a request for a fax exemption and payment in lieu
of taxes pursuant to the Tax Exemption Law and the Redevelopment Bond Law; and

WHEREAS, the Exemption Application contains documentation evidencing financial responsibility and
capability with respect to the proposed development; estimated total development costs; estimated time
schedule for commencement and completion of the proposed development; and conceptual plans; and

WHEREAS, the City evaluated the Exemption Application according to criterja which included financial
capabilities, experience, expertise, and project concept descriptions; and

WHEREAS, in order to enhance the economic viability of and opportunity for a successful project, the
City will enter into a Financial Agreement with FC 1, governing payments made to the City in lieu of real
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estate taxes on the Phase 1A Project pursuant to the Tax Exemption Law (the “Financial Agreement™);
and

WHEREAS, to finance certain aspects of the Phase 1A Project, the Jersey City Redevelopment Agency
(the “Agency”) will issue bonds in an agpregate principal amount of up to $10,000,000 (the
“Redevelopment Area Bonds”) pursuant to the Redevelopment Bond Law, debt service for the repayment
of which Redevelopment Area Bonds will come from the Pledged Annual Service Charge {as that term is
defined in the Financial Agreement attached hereto); and

WHEREAS, the Redevelopment Area Bonds will be scheduled to mature twenty five years (25) after the
date of issuance, pursuant to approval by the Local Finance Board; and

WHEREAS, the City and FC 1 have each agreed that the Base Annual Service Charge (as that term is
defined in the Financial Agreement attached hereto), which is not pledged to the payment of debt service
on the Redevelopment Area Bonds, paid by FC 1 to the City shall be for the City’s use in its sole
discretion; and

WHEREAS, the City and FC 1 have agreed that the Entity shall pay to the City the sum of five percent
(5%) of the Base Annual Service Charge, which is payment of the “County Annual Service Charge™ (as
such term is defined in the Financial Agreement attached hereto) for remittance by the City to the County
of Hudson, as required by N.J.S.A, 40A:20-12; and

WHEREAS, the City made the following ﬁndings_:

In accordance with the Tax Exemption Law, specifically N.J.S.A, 40A:20-11, the City hereby finds and
determines that the Financial Agreement is to the direct benefit of the health, welfare and financial well-
being of the City and its citizens because the Financial Agreement allows for the development of a
blighted site into a productive, useful and job-creating property, and further:

(a) The costs associated to the City with the tax exemption granted herein are minor
compared to the estimated Total Project Cost of the Phase IA Project of $221,594,000,
including an estimated $165,836,000 in constroction costs, an element of Total Project
Costs, and the benefit created by (i) the construction of the Phase IA Project, (ii) the
creation of approximately 390 jobs during the construction period and (iii) the creation of
approximately 1! permanent jobs through the permanent operation of the Phase 1A
Project.

(b) Without the tax exemption granted herein it is highly unlikely that the Phase TA
Project would otherwise be undertaken, as a source of funding all or a portion of the costs
thereof, other than from the proceeds of the Redevelopment Area Bonds, would not
otherwise be available; and

WHEREAS, FC 1 is qualified to do business under the provisiens of the Tax Exemption Law, and has
submitted to the Mayor the Exemption Application, which is on file with the Office of the City Clerk,
requesting a tax exemption for the Phase IA Project; and

WHEREAS, the Mayor has submitted the Exemption Application and Financial Agreement to the
Mamieipal Council with his written recommendation of approval (the “Mayor’s Recommendation™), a
copy of which is attached hereto as Exhibit B; and

WHEREAS, in order to set forth the terms and conditions under which FC 1 and the City (the “Parties™)
shall carry out their respective obligations with respect to (a) payment of the Annual Service Charge (as
that term is defined in the Financial Agreement attached hereto) by FC 1 in lien of real property taxes, and
(b) issuance of the Redevelopment Area Bonds by the Agency and provision for repayment thereof by FC
1 (subject to adjustment as provided in the Financial Agreement), the Parties have determined to execute
the Financial Agreement; and

WHEREAS, the Financial Agreement contemplates that the Annual Service Charge will be paid in three
(3) categories: the Base Annual Service Charge, paid by FC 1 to the City for municipal services as set
forth in the Tax Exemption Law for the City’s use in its sole discretion, and the County Annual Service
Charge made as an additional payment by FC 1 to the City for remittance by the City to Hudson County;
and in addition to the Base Ammual Service Charge and County Annual Service Charge, the Pledged
Annual Service Charge, said payments (subject to adjustment as provided in the Financial Agreement) to
be dedicated to debt service on the Redevelopment Area Bonds issued to support certain costs of the
Phase TA Project, pursuant to Redevelopment Bond Taw (in addition to payment of the County Annual
Service Charge), and the County Annual Service Charge paid by FC 1 to the City for remittance by the
City to Hudson County; and
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WHEREAS, pursuart to the Redevelopment Bond Law, the City, in the exercise of its power under the
Redevelopment Bond Lew, may enter into contracts as necessary, for the purpose of securing the
Redevelopment Area Bonds to finance the Phase LA Project; and

WHEREAS, the Redevelopment Bond Law requires the approval of the New Jersey Local Finance
Board prior to the issuance of financial instruments such as the Redevelopment Area Bonds where such
financial instruments are to be secured by payments in lieu of taxes such as the Pledged Annual Service
Charges (subject to adjustment as provided in the Financial Agreement); and

WHEREAS, the City believes that (a) it is in the public interest for FC 1 to undertake the Phase IA
Project; (b) the Phase 1A Project is for the health, welfare, convenience or betterment of the inhabitants of
the City; (c) the amounts to be expended by the City for said Phase 1A Project are not unreasonable or
exorbitant; and (d) the Phase IA Project is an efficient and feasible means of providing services for the
needs of the inhabitants of the City and will not create an undue financial burden to be placed upon the
City; and

WHEREAS, the City further wishes to approve the execution and delivery of a Pledge and Assignment
Agreement with the Agency and/or its bond trustee (the “Pledge Agreement”), which Pledge Agreement
will provide for, infer alia, the pledge and assignment of the Pledged Annual Service Charge to the
Agency or its bond trustee as security for the payment of debt service on the Redevelopment Area Bonds;
and

WHEREAS, the terms of any trust indenture fo be entered into by the Agency in connection with the
issuance of the Redevelopment Area Bonds will provide terms and provisions relating to the
dishbursement of proceeds of the Redevelopment Area Bonds.

NOW, THEREFORE, BE IT ORDAINED BY THE MUNICIFAL COUNCIL OF THE CITY OF
JERSEY CITY, IN THE COUNTY OF HUDSON, NEW JERSEY, AS FOLLOWS:

1. The Redeveloper has been designated by the Jersey City Redevelopment Agency to act as
redeveloper for the Phase IA Project, in accordance with the Redevelopment Plan and the plans
and specifications contained in the Exemption Application, subject to the conditions and as more
fully set forth in the form of Financial Agreement attached hereto. To the extent of any
inconsistency with the definition of the “Phase A Project” as contained in the Redevelopment
Agreement, the definition of the Phase IA Project as contained herein and in the Financial
Agreement shall control.

2. The Exemption Application, a copy of which is aftached hersto as Exhibit A, is hereby approved
in accordance with the Mayor’s Recommendation, a copy of which is attached hereto as Exhibit
B.

3. The Municipal Council liereby finds and determines that the Financial Agreement is to the direct

benefit of the health, welfare and financial wefl-being of the City and s citizens because it
allows for the development of a blighted site into a productive, useful and job-creating property,
and further (a) the costs associated to the City with the tax exemption granted herein are minor
compared to the estimated Total Project Cost of the Phase IA Project of $221,594,000, including
an estimated $165,836,000 in construction costs, an element of Total Project Costs, and the
benefit created by (i) the construction of the Improvements, (i) the creation of approximately 390
jobs during the construction period and (iii) the creation of approximately 11 permanent jobs
through the permanent operation of the Improvements, and (b) without the tax exemption granted
‘herein it is highly unlikely that the Project would otherwise be undertaken, as a source of funding
all or a portion of the costs thereof, other than from the proceeds of the Redevelopment Area
Bonds, would not otherwise be available.

4, An exemption from taxation is hereby granted to FC 1, with respect to the Phase 1A Project for
the term set forth in the Financial Agreement, but in no event shall the tax exemption commence
untif the effective date of the Financial Agreement, nor extend beyond the earlier of (i) thirty (30)
vears from the date of the adoption of this ordinance or (ii) twenty-five (25) years from the
Substantial Completion of the Phase IA Project and only so long as the Phase IA Project is owned
by an entity formed and operating under the Tax Exemption Law.

5. To the extent of any inconsistency with any prior Cify ordinance and/or Municipal Code
provision governing the granting of long-tern tax exemptions, including, inter alia, procedures
for application, review and approval, required terms of the financial agreement, the payment of
the Affordable Housing Trust Fund contribution under Jersey City Code Section 304-28(B),
required conditions and covenants, limits on duration, means of enforcement, and all other
matters whatsoever, such prior City ordinances and/or Municipal Code provisions are hereby
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10.

11

12.

13.

waived (or, alternatively, shall be deemed to be amended and/or superseded by this ordinance) to
the extent of such inconsistency, but only with respect to this Ordinance.

The term of the Redevelopment Area Bond for the Phase 1A Project, shall be twenty —five (25)
years from the date of issuance.

The Financial Agreement, in substantialty the form attached hereto as Exhibit C, is approved.
The Mayor or Business Administrator (Authorized Officers) are each hereby authorized to
execute, on the City’s behalf, the Financial Agreement in substantially such form, with such
changes as the Authorized Officers shall determine, in consultation with the Corporation Counsel,
such determination to be conclusively evidenced by their execution of the Financial Agreement.
The City Clerk is hereby authorized and directed to attest to the execution of the Financial
Agreement by the Authorized Officers of the City as determined hereunder and to affix the
corporate seal of the City to the Financial Agreement.

Pursuant to the provisions of the Redevelopment Bond Law, specifically N.I.S.A. 40A:12A-67(c)
and, if applicable, N.L.S.A. 40A:12A-69, the City is hereby authorized to assign, for the benefit of

- the Agency and/or its bond trustee and as security for the Redevelopment Area Bonds, all of the

City’s right, title and interest in and to the Pledged Annual Service Charges. The Pledge
Agreement, in substantially the form attacked hereto as Exhibit D, is approved. The Authorized
Officers, or either of them, are each hereby authorized to execute and deliver, on behalf of the
City, the Pledge Agreement in substantially such form, with such changes as the Authorized
Officers shall determine, in consultation with the Corporation Counsel, such determination to be
conclusively evidenced by their execution of the Pledge Agreement. The Authorized Officers, or
either of them, are each hereby further authorized to execute and deliver, on behalf of the City,
such additional instruments as they may deem, in consultation with the Corporation Counsel, to
be necessary or appropriate for the purpose of effectuating such assignment, The City Clerk is
hereby authorized and directed fo attest to the execution of the Pledge Agreement and any such
additional instroments by the Authorized Officer(s) of the City as determined hereunder and to
affix the corporate seal of the City thereto.

Executed copies of the Financial Agreement and the Pledge Agreement shall be certified by the
City Clerk and filed with the Office of the City Clerk. The Office of the City Clerk shall also
forthwith file certified copies of.this ordinance and the Financial Agreement with the Director of
the Division of Local Government Services pursuant to N.J.S.A. 40A:20-12.

Upon the execution of the Financial Agreement as contemplated herein, the Authorized Officers
and the City Clerk are each hereby severally authorized and directed to file and record this
Ordinance and the Financial Agreement with the Hudson County Register such that the Financial
Agreement and this Ordinance shall be reflected upon the land records of the County of Hudson
as a lien upon and a covenant running with each and every parcel of land constituting the Phase
1A Project. Pursuant to and in accordance with the provisions of the Redevelopment Bond Law,
specifically N.J.S.A. 40A:12A-68(c), and notwithstanding any other law to the contrary, upon
recordation of both this ordinance and the Financial Agreement, the lien thereof shall be perfected
for all purposes in accordance with law and the lien shall thereafter be superior to all non-
municipal liens thereafter recorded or otherwise arising, without any additional notice, recording,
filing, continuation filing or action, until payment of all of the Redevelopment Area Bonds.

The Authorized Officers of the City are hereby further severally authorized and directed to (i)
execute and deliver, and the City Clerk is hereby further authorized and directed to attest to such
execution and to affix the corporate seal of the City to, any document, instrument or certificate
deemed necessary, desirable or convenient by the Authorized Officers or the City Clerk, as
applicable, in their respective sole discretion, after consulting with the Corporation Counsel, to be
executed in cosnection with the execution and delivery of the Financial Agreement and the
Pledge Agreement and the consummation of the transactions contemplated thereby, which
determination shall be conclusively evidenced by the execution of each such certificate or other
document by the party authorized hereunder to execufe such certificate or other document, and
(ii) perform such other actions as the Authorized Officers deem necessary, desirable or
convenient in relation to the execution and delivery thereof.

The Phase IA Project when completed shall conform with afl Federal and State law and
ordinances and regulations of the City relating to its construction and use.

FC 1 shall in the operation of the Phase IA Project comply with all laws so that no person shall,
because of race, religious principles, color, national origin or ancestry, be subject to any
discrimination,
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14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

FC 1 shall, from the time the Annual Service Charge becomes effective, pay the Annual Service
Charge as set forth in the Financial Agreement.

All City officers and professionals are hereby authorized to take all necessary and appropriate
steps to assist and join with FC 1 {i) in connection with the required application to the New Jersey

" Local Finance Board for approval of the issuance of the Redevelopment Area Bonds (in an

aggregate principal amount up to $10,000,000.00 for the Phase 1A Project) for the funding of a
part of the cost of the Project and (ji) in connection with the required application to the Agency
for approval of its issuance of said Redevelopment Area Bonds.

FC 1 shall pay all outstanding taxes and all outstanding water and sewer charges within thirty
(30) days of the adoption of this Ordinance.

This ordinance shall take effect upon final passage and publication in accordance with the laws of
the State of New Jersey.

Term: the earlier of 30 years from the adoption of the within Ordinance or 25 years from the date
the Phase TA Project is Substantiaily Complete.

Annual Service Charge in each year shall be calculated as follows:
(a) the amount in each year after Substantial Completion which shall be the greater of:

€] the Minimum Annual Service Charge equal to the amount of a portion of the total
taxes (land and pre-existing improvements) levied agaiust all real property in the
area covered by Phase IA Project in the last full tax year in which the Property
was subject to taxation, which sum is estimated to be approximately $64,594; or

(i) the Base Annual Service Charge equal to seven percent (7%) of Annual Gross
Revenue of the Phase 1A Project for the first twenty (20) years of the term,
which sum is estimated to be $912,780, and for the remaining five years of the
term, the greater of 7% of Annual Gross Revenue or ninety-five percent (95%) of
conventional taxes otherwise due, as set forth in the Financial Agreement; and
additionally

(b) the Pledged Annual Service Charge; plus
(c) the County Annual Service Charge.

Administrative Fee: 2% of the prior year’s Annual Service Charge, which sum is estimated to be
$18,255.

County Payment; 5% of the Base Anmual Service Charge to be paid by FC 1 to the City for
remittance by the City to Hudson County, which sum is estimated to be $45,639.

Phase 1A Project: A new mixed-income mixed use residential rental redevelopment project as
Master Condominium Unit 1 under the Master Deed, to be designated on the Jersey City Tax
Map as Block 11603, Lot 3, Qualifier C001, which is expected to consist of a new mixed-income
thirty five (35) story building containing approximately four hundred twenty one (421) residential
units, twenty percent (20%) or eighty-five (85) of which will be affordable housing units,
approximately 12,435 square feet of ground-level retail space and a parking garage for
approximately two hundred sixty four (264} parking spaces all located on the Phase TA property.

Affordable Housing Trust Fund: Waived per Paragraph 4 hereof and as set forth in the Financial
Agreement.

An obligation to execute a Project Labor Agreement and a Preject Employment and Contracting
Agreement to ensure employment and other economic benefits to City residents and businesses.

The Financial Agreement shall be executed by the Entity no later than ninety (90} days following
adoption of the within Ordinance. Failure to comply shall result in a repeal of the herein
Ordinarice and the tax exemption will be voided unless otherwise extended at the Cify’s sole
discretion.

This Ordinance will sunset and the Tax Exemption will terminate unless construction of the Phase
1A Project begins within two (2) years of the adoption of the within Ordinance.




“Continuation of City Ordinance /5. /187 , page 7

Al The City Clerk shall deliver a certified copy of the Ordinance and Financial Agreement to the Tax
Assessor and Director of the Division of Local Government Services.

B. The application is on file with the office of the City Clerk. The Financial Agreement and Project
Employment and Coniraciing Agreement shall be in substantially the form on file in the Office of
the City Clerk, subject to such modification as the Business Administrator or Corporation
Counsel deems appropriate or necessary.

27 The Entity shall record the deed restriction or other agreement restricting twenty percent (20%) of
the units as moderate income affordable housing, and provide proof thereof to the City, within
ninety (90) days of adeption of the herein ordinance and prior to execution of the Financial
Agreement,

C. All ordinances and parts of ordinances inconsistent herewith are hereby repealed.

D. This ordinance shall be part of the Jersey City Code as though codified and fully set forth therein.
The City Clerk shall have this ordinance codified and incorporated in the official copies of the

Jersey City Code.
E. This ordinance shall take effect at the time and in the manner provided by law.
F. The City Clerk and Corporation Counsel be and they are hereby authorized and directed to

change any chapter numbers, article numbers and section numbers in the event that the
codification of this ordinance reveals that there is a conflict between those numbers and the
existing code, in order to avoid confusion and possible accidental repealers of existing provisions.

NOTE: All material is new; therefore underlining has been omitted,
For purposes of advertising only, new matter is indicated by bold face
and repealed matter by #falic.

I
7/28/15
APPROVED AS TO LEGAL FORM APPRGVED:
APPROVED:
Corporation Counsel Business Administrator

Certification Required [
Not Requitkaf22esevz 3




GS FCJersey City Pep 1

L. Ownership disclosure certification

2, Fiscal Impact Cost Projection

3, Good Faith estimate of rental income/condo

4, Projected constructi'on costs

5. Schedule of ASC over the abatement

6. Tax Assessor spreadsheet

7. Projection of sales price for condos {n/a)

8. Memorandum from Al Cameron to the Law Department

g. Financial Agreement (attached to the Ordinance)




EXHIBIT F

GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC
Disclosure Statement

NAME OF ENTITY: " GS FC Jersey City Pep 1 Urban Renewal, LLC

LOCATION OF PROJECT: Block 11603, Lot 3

Jersey City, New Jersey

PRINCIPAL PLACE OF BUSINESS: c/o Forest City Residential Group, Inc.
Terminal Tower, Suite 1300
50 Public Square
Cleveland, Ohio 44113-2267

PRINCIPAL CONTACT: Abe Naparstek
Forest City Residential Group
1 Metro Tech Center North
Brooklyn, NY 11201

NAME OF REGISTERED AGENT: Corporation Service Company
830 Bear Tavern Road, Suite 305
West Trenton, New Jersey 08628

I CERTIFY THAT THE FOLLOWING LIST REPRESENTS THE NAMES OF ALL
MEMBERS IN THE ABOVE URBAN RENEWAL ENTITY (IF ONE OR MORE OF THE
ABOVE NAMED IS ITSELF AN ENTITY, THE APPLICANT HEREBY PROVIDES THE
NAMES OF ANY ENTITY OWNING AN INTEREST THEREIN)

100% of the membership interests in the Entity are owned by GS FC Jersey City Pep I, LLC, a
Delaware limited liability company.

----30% of the membership interests in GS FC Jersey City Pep I, LLC are owned by G&S
Investors/Jersey City L.P, a New York limited partnership.

-—--the 1% general partner of G&S Investors/Jersey City L.P, is Jersey City
Associates Inc, a New Jersey corporation,

-----the limited partners of G&S Investors/Jersey City L.P are Gregg Wasser owning a
90% interest and Lucas Traub owning a 9% interest.
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R — the shareholders of Jersey City Associates Inc, are Gregg Wasser owning
80% of the shares and Lucas Traub owning 10% of the shares,

----50% of the membership interests in GS FC Jersey City Pep I, LLC are owned by Forest
City Residential Group, LLC, a Delaware limited liability company.

------ 100% of the membership interests of Forest City Residential Group, LLC are
owned by Forest City Rental Properties Corporation, an Ohio corporation.

~~~~~~~ 100% of Forest City Rental Properties Corporation is owned by Forest City
Enterprises Inc., a publicly traded company. A list of its executive officers is attached hereto. A
list of those persons or entities which are known to be the beneficial owners of more than 5% of
outstanding common shares is attached hereto.

[SEE ADDENDUM ATTACHED]
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I further certify that the foregoing statements made by me are true and accurate in all material
respects and I understand that the City of Jersey City is relying upon this Certification in
considering the Application.. .

Dated: June i ,2015 GS FC Jersey City Pep 1 Urban Renewal, LLC, a New
: Jersey limited liakility company

"Name: Abe Na arstek
Title: Authouzcd Representatlve

21
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FISCAL MIPACT COST PROJECTION: MIXED RATE RENTAL UNITS

Block: 11608 Lot 3 Qual: Ce001 Loc: 474 WARREN ST (PEP BOYS PHASE 1)
Matke! Rate’Affordaiis Annual Tola!
Mixed Income Rantals Damegraphlc Mulipliars* Expendituras Annuel Expandilures
Numbar Total Per Capita Fer Pupll
FPlanhed Development of Units Household Students Resldents Students Munfeipal Per School Distrlot Munigipal School District Total
1 Bedroom 241 1.421 0,050 342.46 12.058 $1,163.88 $3,445.00 $398,615.53 $41,512.25, $440,027.78
2 Bedroom 95 2,012 0.120 181,14 11.40 $1,163.88 $3,445.00 $222,426,08 $39,273.00 $261,699.08
1 Bedroom. (Affordable} 62 1.810 0.140 99.82 868 $1,163.88 $3,445,00 $116,158,69 $29,902.60 $146,061.29
2 Bedroom (Affordable} 23 2.760 0.620 83.48 1428 $1,163.88 $3,445.00 $73,870.50, $49,126.70 $122,998.20
TOTAL 421 £96.90 46,38 $810,970.80 $169,813.65 $970,784.35
1. Tetal Municipal Ratables $5,916,171,471|4. CY 2014 Budget $516,641,14716, Population of Jersey City 9. Increase in Services
incurred Par Development
{2010 Gensus) 247,597 5 970,784.35
2. Resldential Ratables $3,269,371,882 7. Per Capita Municipal Cest 10, Anticipatad Gross PILOT
Comihercial Ratables $1,439,637,425 1st Year 7%AGR 3 912,780.00
$1,183.68 5% County § 45,639.00
2% Admin $ 18,255.80
3. Residential Ratables 8. Annual Expenditures Per Student** Less Land Tax {74.34) $  (337,875.30)
as a Percentage of
Totai Ratablas 55.77%|5. Residential Portion $288,124,048 $3,445.00[11. 1st Year Net PILOT § 638,799,230
12, Implled Surplus {Cost) % (331,985.05)

Classic Average costing approach for projecting the impact of population change and lccal Municipal and School District costs

‘Sourca; New Jersey Demographic Mullipfers: Profils of the Occupants of Residsntial and Nonresidanlisl Developmeni; Listokin, November 2006
“*Source: 2014-2015 Jersay City Municipal Cost Per Pupif

Additional estimated Annual Pledged Service Charge amounts not included In impact will average $936,950.




EXHIBIT B-2
GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

ESTIMATED FISCAL PLAN

Rental Income:

Apartments Units Annual
Junior 1 Bedroom x 78 $1,968,000
One Bedroom x 225 $6,215,928
Two Bedroom x ‘ 118 $4,239,144

Total Potential Residential Income $12.368,040

Other Project Revenue $1.363.180
Total Gross Income $13,731,220

Vacancy (6%) (8823,220}
Effective Gross Iticome $12,907,347

Property, administrative and financial expenses:

Payment in liew/BASCHCASC+Admin Fee $966,760

Management Fee (3.3%) $419,500

Repairs and Maintenance $430,500

Insurance $116,000

Utilities .$358,000

Labor - Payrol], Taxes & Benefits $751,000

Advertising/Marketing $274,000

Miscellaneous Operating Expenses $214,000

Reserves $126.,000

Total Expenses $3,655,760

Net Operating Income (before Debt Service): $9,251,587

Debt Service $8,491,072

NET OPERATING INCOME LESS DEBT SERVICE:
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GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC
EXHIBIT B-3

ANNUAL GROSS REVENUE COMPUTATION
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EXHIBIT B-3

GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

ANNUAL GROSS REVENUE COMPUTATION

(1)  Total Annual Gross Rental Income $12,496,600
(2} Real Estate Taxes and/or Assessment on Property* $
(3}  Insurance Premiums¥ $
4) Operating, Maintenance or Repair Expenses® $

*NLJS.A. 40A:20-3(a) provides that “the financial agreement sball establish the method of
computing gross revenue for the entity, and the method of determining insurance, operating and
maintenance expenses paid by a tenant which are ordinarily paid by a landlord, which shall be
included in gross revenue...”

Total Annual Gross Rental

Apartments Units Annual
Junior 1 Bedroom x 78 ' $1,912,968
One Bedroom x 225 $6,215,928
Two Bedroom x 7 118 $4,239,144

Total Potential Residential Income , $12, 368,040

Other Project Revenue 51,363,180
Total Gross Income $13,731,220

Vacancy (6%) ($823,320)
Effective Gross Income | $12,907,347

(5)  Annual Payment in Lieu of Taxes:;

7% BASCHCASC+Admin Fee Years 1-20 $966,760.00
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GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

EXHIBIT C

TOTAL PROJECT COST & CERTIFICATION
OF ESTIMATED CONSTRUCTION COSTS
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EXHIBIT C
GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LI.C
Total Project Cost

Estimated Total Project Cost Calculation per N.J.S.A. 40A:20-3(h):

A. Cost of land and improvements to Urban Renewal Entity $18,440,000

B. Architects, Engineers, surveying and Attorney Fees (paid -$ 9,771,000
or payable) in connection with the planning, construction
and financing of the Phase 1A Project

C. Projected construction cost per architect’s estimate, bids $165,836,000
including site preparation

D. Insurance, Interest, and Finance Costs during ‘ $8,352,000
Construction

E. Cost of Obtaining Initial Permanent Financing $5,142,000
F. Marketing and other expenses payable in connection $5,362,000
with initial lease of units

G. Real Estate Taxes and Assessments during Construction $400,000
Period

H. Developer’s Overhead based on a percentage of () $ 8,291,800

above, to be computed in accordance with percentage given
in law N.J.S.A. 40A:20-3 (h)

Total Project Cost $221,594,000
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GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

EXHIBIT C-1

CERTIFICATION OF ESTIMATED CONSTRUCTION COSTS

3423624-1




EXHIBIT C-1

GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

Certification of Estimated Construction Costs

On this é//fﬁ day of June, 2015 the undersigned being the architect for the Phase 1A
Project to be developed by GS FC Jersey City Pep 1 Urban Renewal, LLC, does hereby certify to
the best of my knowledge and belief that Exhibit C accurately reflects the estimated actual
construction costs of the Phase 1A Project.

By

Name: %?HN k} frﬁ'ng

Title: Archite
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GS FC JERSEY CITY PEP | URBAN RENEWAL ASSOCIATES, LLC
Biock 11603 Lot 3.(QL:C0001

474 Warren 5t.

{With Affordable Housing Component)

Block Lot Existing New Good Faith Land  Assessment
Prorated (subdvi.) Assessments ASC Tax  (Phased-In)

11603 3.01 Land 450,100 4,545,000
Bldg 378,800 27,104,300 912,780 22,099,500
Total 368,900 31,649,300 912,780 22,099,500

Est. In-Lieu of Full Property Tax Payments An Amount Equal
To A Percentage Of Taxes Otherwise Due On The Land and
New Improvement According To The Following Stages:

ASC Annual Taxes* Taxes
Stages Bldg Land & Bldg
{Phasd-in)
1 From the 1st day of the month following substantial
completion until the last day of the Sth year, the ASC
shall be at 7% of Annual Revenue S 912,780 S 337,875 0 S 337,875

2  Beginning on the 1st day of the 10th year and the last day of the
13th year of substantial completion, an amount equal to the greater
of the ASC at 7% or 20% of the amount of taxes ctherwise
due on the value of the land and improvements $ 912,780 S 337,875 § 402,987 $ 740,862

3 Beginning on the 1st day of the 14th year and the last day of the
17th year of substantial completion, an amount equal to the greater
of the ASC at 7th or 40% of the amount of taxes otherwise
due on the value of the land and improvements & 912,780 $ 337,875 S 805973 § 1,143,849

4 Beginning on the 1st day of the 18th year and the last day of the
21st year of substantial completion, an amount equal to the greater



of the ASC at 7% or 60% of the amount of taxes otherwise
due on the value of the land and improvements $. 912,780 $ 337,875 $ 1,208,960 S 1,546,835

5 Beginning on the 1st day of the 22nd year and the last day of the
30th year of substantial completion, an amount equal to the greater
of the ASC at 7% or 80% of the amount of taxes otherwise
due on the value of the land and improvements $ 912,780 $ 337,875 S 1,611,947 S 1,949,822

Yearly Land and Improvement Yearly Tax S 2,352,809
HitHHHE (Based on 2014 tax rate 0 $74.34 & 30.02% Assessment Ratio)



DATE: July 15, 2015

TO: Diana Jeffrey (For distribution to City Council and City Clerk)

FROM: Al Cameron, Fiscal Officer - Tax Collector’s Office

SUBJECT: TWENTY- FIVE YEAR TAX ABATEMENT: MIXED-USE, MIXED-
INCOME RENTAL PROJECT - GS FC Jersey City pep 1 Urban
Renewal LLC, - Block 11603 Lot 3 Qualifier C 0001

CC: M. Cosgrove, E. Borja, E. Toloza, J. Monahan, M. Vigil, G. Corrado

INTRODUCTION:

The applicant, GS FC Jersey City Pep 1 Urban Renewal LLC, is applying for a
twenty-five (25) year tax abatement under N.J.S.A. 40A:20-1 et seq. It will be new
construction of a thirty-five (35) story mixed-use, mixed-income rental project
constructed on Block 10102 Lot 3. This is phase one (1) of a two (2) phase
project. Phase two (2} is not part of this application. Since twenty percent (20%)
of the residential units are affordable to residents earning no more than eighty
percent (80%) of the Hudson County median income adjusted for family size, an
application fee is not required.

LOCATION OF THE PROPERTY:

The property is located at the former site of Pep Boys Store. It is west of the
HBLR Tracks between Washington Boulevard and the proposed extension of
Warren Street between Fourth (4™ Street and Thomas Gangemi Drive. It is
Currently Block 11603 Lot 3. It will be Unit 1 of a planned two (2) unit

Condominium. A Master Deed is yet to be filed. The proposed address is 474
Warren Street.

FINANCING PLAN:

The Applicant proposes fo finance in the approximate the project using following
sources:

* $51,000 Private equity

» $128,400,000 Construction Loan

e $10,000,000 Redevelopment Area Bonds issued by the Jersey City
Redevelopment Agency.

o $33,000,000 EB5 Immigrant investor Financing Program

o $40,000,000 Tax Credit Allocation from the New Jersey Economic
Development Authority Grant

GS FC Jersey City Pep 1 Urban Renewal LLC SUM - . doCXx
7/28/2015 10:53 AM
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PROPERTY TO BE CONSTRUCTED:

The proposed project will be thirty-five (35) story mixed-use, mixed-income rental
building. The building will contain approximately four hundred and twenty-one
(421) residential units, 12,435 square feet commercial space. There will also be a
parking garage for two hundred sixty-for (261) cars. The residential units will
consist of the following:

Unit Type Market Rate Affordable Total
Junior One bedroom 62 16 78
One Bedroom 179 46 225
Two Bedroom 95 23 118
Total 336 85 421

ESTIMATED TOTAL PROJECT COST:

The cost of construction estimated at $165,836,000 is certified by John Pears the
applicant’s architect. Total Project Cost is projected at $221,594,000. Note the
proposed financing is less than the total project cost.

CONSTRUCTION SCHEDULE:

- The applicant estimates construction will begin in August 2015 with completion in
approximately two (2) years.

ESTIMATED JOBS CREATED:

The applicant estimates creation of three hundred-ninety {390) jobs during
Construction. Post-construction jobs will be approximately eleven (11)
permanent real estate management and service positions. In addition the
projected retail positions are approximately twelve (12). The applicant will
execute both a Project Employment and Contracting Agreement and a Project
Labor Agreement.

- CURRENT REAL ESTATE TAX:

The total current assessment for the land and building for the entire lot is
$1,750,000. At the current tax rate of $74.34 the 2014 tax was $130,065. The Tax
Assessor has assessed the land on the proposed subdivision into two
condominium units. The land for Condo Unit 1 is assessed at $4,545,000. The
assessment for the improvements will be approximately $27,114,879 when
complete.

GS FC Jersey City Pep 1 Urban Renewal LLC SUM —, docx
7/28/2015 10:53 AM
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PROPOSED ABATEMENT:

The applicant has requested a term of the lesser of thirty (30} years from the date
of approval of an ordinance approving the abatement or twenty-five (25) years
from substantial completion of the project.

The Applicant proposes a Base Annual Service Charge of seven percent (7%) of
Annual gross revenue, in years one (1) through twenty (20). In addition the
Applicant two percent (2%) City administrative fee and a five percent (5%) service
charge to Hudson County.

Beginning in year twenty-one (21) through the end of year twenty-five (25) the
Base Annual Service charge shall increase to ninety-five percent (95%) of
conventional taxes. The City will pay the fee of Five percent to the County. It will
not be paid by the Applicant.

In addition the Applicant will pay a Pledged Annual Service Charge equal to the
full amount of the Debt Service required to annual meet the payments on the
Redevelopment Area Bonds. The estimated annual pledged amounts will average
$936,950. The estimated maximum payment is $1,021,050. The applicant will not
pay a County fee and an administration fee on the Pledged ASC.

PROPOSED REVENUE TO THE CITY:

At full occupancy the Good Faith estimated annual revenue is $13,037,718. The
Basic Annual Service charge at the rate of seven percent (7%) is $912,780. The
City Administrative fee at two percent {2%) would be $18,255 and the Hudson
County fee of five percent (5%) would be $45,639

GS FC Jersey City Pep 1 Urban Renewal LLC SUM ~ . doCcx
7/28/2015 10:53 AM
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Record and Return To:

Rev. 7-28-15

Long Term Tax Exemption
NJ.S.A. 40A:20-1, et seq. ,
(New Market Rate Res Rental FA)

Re: 474 Warren Street
Approximately 1.25 Acres
Block 11603, Lot 3
Master Condominium Unit 1
Harsimus Cove Station Redevelopment Plan, as amended
and supplemented

PREAMBLE

THIS FINANCIAL AGREEMENT [Agreement] is made this  day of ,
2015, by and between GS FC JERSEY CITY PEP 1 URBAN RENEWAL LLC, an urban
renewal entity formed and qualified to do business under the provisions of the Long Term Tax
Exemption Law of 2003, N.J.S.A. 40A:20-1 et seq. [Long Term Tax Exemption Law], having its
principal office at c¢/o Forest City Residential Group, Inc., Terminal Tower, 50 Public Square,
Suite 1300, Cleveland, OH 44113-2267 [Entity], and the CITY OF JERSEY CITY, a
municipal corporation of the State of New Jersey, having its principal office at City Hall, 280
Grove Street, Jersey City, New Jersey 07302 [City].

RECITALS

WITNESSETH:

WHEREAS, GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC is the
contract purchaser under a Contribution Agreement dated June 24, 2015, between FS FC Jersey
City Pep I LLC as the grantor, and GS FC Jersey City Pep 1 Urban Renewal, LLC as the
grantee, for certain real property designated as Block 11603, Lot 3, C 0001, as set forth as
Exhibit 1 to this Agreement, as shown on the official current tax map of the City of Jersey City,
New Jersey, more commonly known by the street addresses of 474 Warren Street, and more
particularly described by the metes and bounds description set forth as Exhibit 2 to this
Agreement [Property], which Property is located within the boundaries of the Harsimus Cove
Station Redevelopment Plan area, as amended and supplemented; and

WHEREAS, the redevelopment of the Harsimus Cove Station Redevelopment Plan area

requires certain on-site and off-site public improvements and infrastructure, certain of which
will be undertaken by the Entity in connection with the Phase [A Project (defined below); and
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WHEREAS, GS FC Jersey City Pep 1, LLC and GS FC Jersey City Pep 2, LLC will
record a Master Deed [Master Deed] to submit all of the Property to the condominium form of
ownership and incorporate the same as part of a condominium regime under the New Jersey
Condominium Act, N.J.S.A. 46:8B-1 et seq., to be known as “Warren and 6" Condominium”;
and '

WHEREAS, the Master Deed shall create two (2) master condominium units, with
proportionate common elements, to be developed in two (2) phases; and

WHEREAS, GS FC Jersey City Pep 1, LL.C, GS FC Jersey City Pep 2, LLC and the
Entity have entered into a Contribution Agreement, dated as of June 24, 2015, pursuant to which
the Entity will be the owner of master condominium unit 1 ([Master Condominium Unit 1]}
located on the Property; and

WHEREAS, GS FC Jersey City Pep 2 Urban Renewal, LLC has entered into a
Contribution Agreement dated June 24, 2015, pursuant to which GS FC Jersey City Pep 2 Urban
Renewal, LLC will be the owner of Master Condominium 2, located on the Property; and

WHEREAS, the Entity plans to construct phase 1, which will consist of a 35-story
building having approximately 421 market-rate residential rental units, of which twenty percent
(20%) or eighty-five (85) units will be moderate income affordable rental housing, and the
remaining eighty percent (80%) or 336 units will be market rate residential rental housing, and
including approximately 12,435 square feet of retail/commercial space and a parking garage
containing approximately 264 parking spaces, together with public improvements and
infrastructure related thereto [collectively, the Phase TA Project]; and

WHEREAS, GS FC Jersey City Pep 2 Urban Renewal, LLC plans to construct phase 2,
which 1s expected to consist of a thirty-six (36) story building having approximately 432
market-rate residential rental units, of which twenty percent (20%) or eighty-seven (87} units
will be moderate income affordable rental housing, and the remaining eighty percent (§0%) or
345 units will be market rate residential rental housing, including approximately 10,311 square
feet of retail/commercial space, and a parking garage containing approximately 201 parking
spaces, together with public improvements and infrastructure related thereto located adjacent to
the Phase 1A Project and to be commonly known as 444 Warren Street, Jersey City, New Jersey
[Phase 1B Project], and GS FC Jersey City Pep 2 Urban Renewal, LLC is entering into a
Financial Agreement with the City with respect to the Phase IB Project on the date hereof
[Phase 1B Financial Agreement]; and

WHEREAS, The eighty-five (85) on-site moderate income affordable housing units in
the Phase IA Project shall be subject to a deed restriction or other recorded agreement as a
Material Condition of this Financial Agreement, and this deed restriction or other recorded
agreement shall restrict twenty percent (20%) or 85 units as moderate income affordable
housing for a minimum period of twenty (20) years from the date of Substantial Completion (as
hereinafter defined) of the Phase 1A Project (the “Affordable Housing Term’™); and
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WHEREAS, the parties agree that the 85 units in the Phase 1A Project shall be subject
to the affordability controls, restrictions on rents, such that all 85 units shall be reserved for
persons of moderate income (i.e. 80% of area median income as determined by the U.S.
Department of Housing and Urban Development (HUD) published income and rent limits for
80% AMI in Hudson County) and such tenant eligibility requirements as set forth in HUD
guidelines, to be administered by the City or its designated agent, and shall be a Material
Condition of this Financial Agreement and as more fully described herein; and

WHEREAS, The eighty-five (85) on-site moderate income affordable housing units in
the Phase IA Project shall include sixteen (16) junior one bedroom units; forty-six (46) one
bedroom units; and twenty three (23) two bedroom units; and

WHEREAS, on March 10, 2015, the Phase 1A Project received a site plan approval from
the Planning Board; and

WHEREAS, on July 9, 2015, the Enfity filed an Application with the City, for a Phase
1A long term tax exemption for the Phase IA Project; and

WHERFEAS, by the adoption of Ordinance on , 20135, the Municipal
Council approved a long term tax exemption for the Phase IA Project and authorized the
execution of a Financial Agreement; and

WHEREAS, the City made the following findings:
Al Relative Benefits of the Phase I Project when compared to the costs:

1. the current real estate taxes as pro-rated for Master Condominium Unit 1,
Block 11603, Lot 3, C.0001, generate total revenue of approximately $§ 64,594, whereas, the
service charges payable hereunder [Base Annual Service Charge], as estimated, will generate
revenue to the City an annual service charge of $912,780;

2. No contribution to the City’s Affordable Housing Trust Fund shall be
required of the Entity pursuant to Jersey City Code Section 304-28(B), as long as the Entity
shall, by a recorded deed or agreement, restrict (thereby set aside) twenty percent (20%) of the
project for moderate income affordable housing for the Affordable Housing Term. In the event
that the Entity should voluntarily terminate its tax exemption or take action to cause the
affordability control restrictions to expire, prior the expiration of the Affordable Housing Term,
the Entity shall make the Affordable Housing Trust Fund contribution to the City in the amount
of $650,153, as shall be adjusted for inflation, within thirty days of the event trigging this
payment;

3. it is expected that the Phase IA Project will create approximately 390 new
construction jobs, and 11 new permanent full time jobs;
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4, the Phase TA Project should stabilize and contribute to the economic
growth of existing local business and to the creation of new businesses, which cater to new
occupants;

5. the Phase TA Project will further the redevelopment objectives of the
Harsimus Cove Station Redevelopment Plan, which include the promotion of the principals of
smart growth and transit village development; '

6. the City’s Fiscal Impact Cost Analysis, on file with the Office of the City
Clerk indicates that the benefits of the Project outweigh the costs to the City; and

B. Assessment of the Importance of the Tax Exemption in obtaining development of
the Phase IA Project and influencing the locational decisions of probable occupants:

L. the relative stability and predictability of the annual service charges will
make the Phase [ Project more attractive to investors and lenders needed to finance the Phase TA
Project; and

2. the relative stability and predictability of the service charges will allow the
owner to stabilize its operating budget, allowing a high level of maintenance to the building over
the life the Phase IA Project, which will attract occupants to the Phase IA Project, insure the
likelihood of stabilized rents to tenants and the success of the Phase A Project; and

3. the relative stability and predictability of the service charges will have a
positive impact on the surrounding area; and

WHEREAS, on April 21, 2015, the Entity entered into that certain Redevelopment
Agreement [Redevelopment Agreement] with Jersey City Redevelopment Agency [JCRA] in

accordance with the Local Redevelopment and Housing Law, as amended and supplemented,
N.J.S.A. 40A:12A-1 et seq. [Redevelopment Law]; and

WHEREAS, pursuant to N.J.S.A. 40A:12A-66, a municipality that has designated a
redevelopment area may provide for tax abatement (exemption) within that redevelopment area
and for payments in Llieu of faxes in accordance with the provisions of the Long Term Tax
Exemption Law; provided, however, that the provisions of section 12 of the Long Term Tax
Exemption Law (N.J.S.A. 40A:20-12) establishing a minimum or maximum annual service
charge and requiring staged increases in annual service charges over the term of the exemption
period, and of section 13 of the Long Term Tax Exemption Law (N.J.S.A. 40A:20-13)
permitting the relinquishment of status under that law, shall not apply to redevelopment projects
financed with bonds; and

WHEREAS, pursuant to the Redevelopment Law and Redevelopment Area Bond
Financing Law, as amended and supplemented, N.J.S.A. 40A:12A-64 et seq. [RAB Law], the
Project is a redevelopment project in a redevelopment area, within the meaning of such law, and
JCRA has agreed in the Redevelopment Agreement to issue bonds to finance the Project

13-064 1578071.8




[Redevelopment Bonds], which will be paid from and secured by an assignment by the City of
the Pledged Annual Service Charges.

- NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
for other good and valuable consideration, it is mutually covenanted and agreed as follows:

ARTICLE I - GENERAL PROVISIONS

Section 1.1 Governing Law

This Agreement shall be governed by the provisions of the Long Term Tax Exemption
Law, the Redevelopment Law, the RAB Law, Executive Order of the Mayor 02-003, Disclosure
of Lobbyist Status, Ordinance 02-075, and Ordinance , which authorized the execution
of this Agreement. It being expressly understood and agreed that the City expressly relies upon
the facts, data, and representations contained in the Application, dated July 9, 2015, attached
hereto as Exhibit 3, in granting this tax exemption. It is expressly understood and agreed that the
Entity expressly relies upon this tax exemption, and the JCRA’s issuance of Redevelopment
Bonds, in undertaking the Phase TA Project.

Section 1.2 General Definitions

Unless specifically provided otherwise or the context otherwise requires, when used in
this Agreement, the following terms shall have the following meanings:

1. Affordability Controls. Means affordability controls and restrictions on rent such
that eighty five (85) rental apartments consisting of sixteen (16) junior one bedroom units; forty-
six (46) one bedroom units; and twenty three (23) two bedroom units are all reserved for persons
of moderate income (i.e. 80% of area median income as determined by the U.S. Department of
Housing and Urban Development (HUD) published income and rent limits for 80% AMI in
Hudson County) to be administered by the City or its delegated agent under HUD guidelines.

. Allowable Net Profit. The amount arrived at by applying the Allowable Profit
Rate to Total Project Cost pursuant to N.J.S.A. 40A:20-3(c).

i, Allowable Profit Rate. The greater of 12% or the percentage per annum arrived at
by adding 1.25% to the annual interest percentage rate payable on the Entity's initial permanent
mortgage financing. If the initial permanent mortgage is insured or guaranteed by a
governmental agency, the mortgage insurance premium or similar charge, if payable on a per
annum basis, shall be considered as interest for this purpose. If there is no permanent morigage
financing, or if the financing is internal or undertaken by a related party, the Allowable Profit
Rate shall be the greater of 12% or the percentage per annum arrived at by adding 1.25% per
annum to the interest rate per annum which the municipality determines to be the prevailing rate
on mortgage financing on comparable improvements in Hudson County, New Jersey [County].
The provisions of N.J.S.A. 40A:20-3(b) are incorporated herein by reference.

13-064 1578071.8




iv. Annual Grogs Revenue. Any and all revenue derived from or generated by the
Phase [A Project of whatever kind or amount, whether received as rent from any tenants or
income or fees from third parties, including but not limited to fees or income paid or received for
parking, or as user fees or for any other services. No deductions will be allowed for operating or
maintenance costs, including, but not limited to gas, electric, water and sewer, other utilities,
garbage removal and insurance charges, whether paid for by the landlord, tenant or a third party.

V. Anmnual Service Charge. The amount the Entity has agreed to pay the City each
year for municipal services supplied fo the Phase TA Project, which sum is in lieu of any taxes on
the Improvements pursuant to N.J.S.A. 40A:20-12, The Annual Service Charge shall consist of
the Base Annual Service Charge, the County Annual Service Charge and the Pledged Annual
Service Charge, as more fully set forth herein and on Schedule 1. The Annual Service Charge
shall also include excess net profits payable pursuant to N.J.S. A, 40A:20-15, if any.

vi. Auditor's Report. A complete annual financial statement outlining the financial
status of the Phase TA Project, which shall also include a certification of Total Project Cost and
clear computation of the annual Net Profit. The contents of the Auditor's Report shall have been
prepared in conformity with generally accepted accounting principles and shall contain at a
minimum the following: a balance sheet, a statement of income, a statement of retained earnings
or changes in stockholders' equity, a statement of cash flows, descriptions of accounting policies,
notes to financial statements and appropriate schedules and explanatory material results of
operations, cash flows and any other items required by Law. The Auditor's Report shall be
certified as to its conformance with such principles by a certified public accountant who is
licensed to practice that profession in the State of New Jersey.

vil.  Base Annual Service Charge. That portion of the Annual Service Charge to be
paid by the Entity to the City pursuant to Section 4.1(i) hereof. The Base Annual Service Charge
shall not be pledged to pay Redevelopment Bonds.

viil.  Certificate of Occupancy. A document, whether temporary or permanent, issued
by the City authorizing occupancy of a building, in whole or in part, pursuant to N.J.S.A.
52:27D-133.

ix. County Annual Service Charge. That portion of the Annual Service Charge to be
paid by the Entity to the City pursuant to Section 4.1(ii) hereof. The County Annual Service
Charge shall not be pledged to pay Redevelopment Bonds.

X. Debt Service. The amount required to make annual payments of principal and
interest or the equivalent thercof on any construction mortgage, permanent mortgage, mezzanine,
preferred debt and/or equity, or other financing including returns on institutional equity financing
and market rate related party debt, including financing provided through the EB-5 Immigrant
Investor Program, for the Phase TA Project for a period equal to including the Redevelopment
Area Bonds, for all periods during the term of this Agreement.
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X1. Default. Shall be a breach of or the failure of the Entity to perform any obligation
imposed upon the Entity by the terms of this Agreement, or under the Law, beyond any
applicable grace or cure periods.

xii.  Entity. The term Entity within this Agreement shall mean GC FS Jersey City Pep
1 Urban Renewal LI.C, which Entity is formed and qualified pursuant to N.J.S.A. 40A:20-5. It
shall also include any subsequent purchasers or successors in interest of the Phase [A Project,
provided they are formed and operate under the Law.

xiii.  Improvements or Phase I Project. Any building, structure or fixture permanently
affixed to the land and to be constructed and tax exempted under this Agreement.

xiv. In Rem Tax Foreclosure or Tax Foreclosure. A summary proceeding by which
the City may enforce a lien for taxes due and owing by tax sale, under N.J.S.A. 54:5-1 to 54:5-
129 et seq.

XV. Land Taxes. The amount of taxes assessed on the value of land, on which the
Phase IA Project is located, which for the current fiscal year are approximately $36,434, pro-
rated based on the subdivision and the apportioned share of comment elements between Master
Condominium Unit 1 and Master Condominium Unit 2. Land is not exempt; however, Land
Taxes shall be apportioned to the Phase IA Project according to the Entity’s ownership of
common elements as more fully described in the Master Deed, which equals approximately
46.35% of the common elements, and applied as a credit against the Base Annual Service Charge
in accordance with the Long Term Tax Exemption Law, to the extent provided in Section 4.1(v)
hereof.. The land tax credit shall be applied twelve (12) months following Substantial
Completion. Under no circumstances should Land Taxes paid by or apportioned to the Phase 1B
Project be applied as a credit to the Base Annual Service Charge for the Phase 1A Project.

xvi, Land Tax Payments. Payments made on the quarterly due dates, including
approved grace periods if any, for Land Taxes (pro rated for Master Condominium Unit 1 only)
as determined by the Tax Assessor and the Tax Collector.

xvil. Law. Law shall refer to the Long Term Tax Exemption Law; the Redevelopment
Law; the RAB Law; Executive Order of the Mayor 02-003, relating to long term tax exemption,
as it may be supplemented; Ordinance 02-075 requiring Disclosure of Lobbyist Status and
Ordinance , which authorized the execution of this Agreement and all other relevant
Federal, State or City statutes, ordinances, resolutions, rules and regulations.

xvill. Minimum Annual Service Charge. The Minimum Annual Service Charge shall
be the amount in each year the greater of: (a) the amount of the total taxes (land and pre-existing
improvements) levied against all real property, prorated for Master Unit 1 based on the
subdivision and the apportioned share of the common elements for Master Unit 1, in the area
covered by the Phase IA Project in the last full tax year in which the area was subject to taxation,
which amount the parties agree is $64,594; or (b) the Base Annual Service Charge equal to seven
percent (7%) of Annual Gross Revenue of the Phase 1A Project for the first twenty (20) years of

the term, which sum is estimated to be $912,780 and which shall be due 12 months following
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Substantial Completion of the Project.

Following Substantial Completion, the Minimum Annual Service Charge set forth
in subsection (b) shall be paid in each year in which the Base Annual Service Charge, calculated
pursuant to N.J.S.A. 40A:20-12 or this Agreement, would be less than the Minimum Annuat
Service Charge..

xix.  Net Profit. The Annual Gross Revenues of the Entity less all annual operating and
non-operating expenses of the Entity, all determined in accordance with generally accepted
accounting principles, but:

~ (1) there shall be included in expenses: (a) all annual service charges paid pursuant to
this Agreement; (b) all annual payments to the City of excess profits pursuant to N.J.S.A.
40A:20-15 or N.J.S.A. 40A:20-16; (c) an annual amount sufficient to amortize (utilizing the
straight line method-equal annual amounts) the Total Project Cost and all capital costs
determined in accordance with generally accepted accounting principles, of any other entity
whose revenue is included in the computation of excess profits over the term of this agreement;
(d) all reasonable annual operating expenses of the Entity and any other entity whose revenue is
included in the computation of excess profits including the cost of all management fees,
brokerage commissions, insurance premiums, all taxes or service charges paid, legal, accounting,
or other professional service fees, utilities, building maintenance costs, building and office
supplies and payments into repair or maintenance reserve accounts; (e) all payments of rent
including but not limited to ground rent by the Entity; (f) all Debt Service; and

(2)  there shall not be included in expenses either depreciation or obsolescence, interest
on debt, except interest which is part of Debt Service, income taxes or salaries, bonuses or other
compensation paid, directly or indirectly to directors, officers and stockholders of the entity, or
officers, partners or other persons holding a proprietary ownership interest in the entity.

XX, Pronouns. He or it shall mean the masculine, feminine or neuter gender, the
singular, as well as the plural, as context requires.

xx1,  Pledged Annual Service Charge. That portion of the Annual Service Charge to be
paid by the Entity pursuant to Section 4.1(iii) hereof. The Pledged Annual Service Charge shall
be pledged to pay Redevelopment Bonds.

xxii. Substantial Completion. The determination by the City that the Phase IA Project,
in whole or in part, is ready for the use intended, which ordinarily shall mean the first date on
which the Phase IA Project recetves, or is eligible to receive (as determined by the Construction
Code official}, any Certificate of Occupancy whether temporary or permanent for any portion of
the Phase IA Project, whether or not occupied or leased.

xxiii. Termination. Any act or omission which by operation of the terms of this
Financial Agreement shall cause the Entity to relinquish its tax exemption.
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xxiv. Total Project Costs. The total cost of constructing the Phase [A Project through
the date a Certificate(s) of Occupancy is issued for the entire Phase IA Project, which categories
of cost are set forth in N.J.S.A. 40A:20-3(h). There shall be included in Total Project Cost the
actual costs incurred by the Entity and certified by an independent and qualified architect or
engineer, which are associated with site remediation and cleanup of environmentally hazardous
materials or contaminants in accordance with State or Federal law and any extraordinary costs
incurred including the cost of demolishing structures, relocation or removal of public utilities,
cost of relocating displaced residents or buildings and the clearing of title, if applicable.

xxv. Trust Indenture. That certain Indenture of Trust, Bond Agreement, or other
similar form of agreement, if any, as it may be amended and supplemented, to be entered into by
and between the JCRA and the trustee with respect to the Redevelopment Bonds. As used
herein, the term “trustec™ shall mean the bond trustee or other person acting in a similar capacity.

ARTICLE Il - APPROVAL

Section 2.1  Approval of Tax Exemption

The City hereby grants its approval for a tax exemption for the Phase 1A Project, Master
Condominium Unit 1, constituting the Improvements to be constructed and maintained in
accordance with the terms and conditions of this Agreement and the provisions of the Law which
Improvements shall be constructed on the Property.

Section 2.2  Approval of Entity

Approval is granted to the Entity whose Certificate of Formation is attached hereto as
Exhibit 4. Entity represents that its Certificate contains all the requisite provisions of the Law;
has been reviewed and approved by the Commissioner of the Department of Community Affairs;
and has been filed with, as appropriate, the Office of the State Treasurer or Office of the Hudson
Colunty Clerk, all in accordance with N.J.S.A. 40A:20-5.

Section 2.3 Improvements to be Constructed

Entity represents that it will construct the Phase A Project; all of which is specifically
described in the Application attached hereto as Exhibit 3.

Section 2.3.1 Affordability Controls

The Project shall include twenty percent (20%) of the units or eighty-five (85) units as-
moderate income affordable housing, for the Affordable Housing Term as herein defined, as a
Material Condition of this Agreement. The Entity has agreed to record a deed or other
agreement restricting twenty percent (20%) or eighty-five (85) units as moderate income
“affordable housing, in accordance with the Affordability Controls, and provide proof of same to
the City within ninety days (90) of adoption of Ordinance = authorizing this Financial
Agreement. '
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As a Material Condition of this Financial Agreement, the Entity agrees to conform to the
standards for restrictions on rent and tenant eligibility requirements pertaining to the moderate
income affordable housing units, as described in Affordability Controls. The Entity agrees as a
Material Condition of this Financial Agreement to cooperate with the administrative agent the
City will assign to administer and enforce this Section, in a manner consistent with HUD
requirements.

Section 2.4  Construction Schedule

The Entity agrees to diligently undertake to commence construction and complete the
Phase IA Project in accordance with the Estimated Construction Schedule, attached hereto as
Exhibit 5.

Section 2.5  Ownership, Management and Control

The Entity represents that promptly following the recordation of the Master Deed it will
be the owner of Master Condominium Unit 1. Upon construction, the Entity represents that the
Improvements will be used, managed and controlled for the purposes set forth in this Agreement.

Section 2.6 Financial Plan

The Entity represents that the Improvements shall be financed in accordance with the
Financial Plan aftached hereto as Exhibit 6. The Plan sets forth a good faith estimate of Total
Project Cost, the amortization rate on the Total Project Cost, the source of funds, the interest-
rates to be paid on construction financing, the source and amount of paid-in capital, and the
terms of any mortgage amortization.

Section 2.7 Good Faith Estimate of Initial Rents/Master Deed

The Entity represents that its good faith projections of the initial rents and lease terms for
the Phase IA Project are set forth in Exhibit 7. The Entity agrees that the Master Deed shall not
be amended in any manner that will reduce the economic benefits to the City, including but not
limited to a reduction in the Base Annual Service Charge or the Pledged Annual Service Charge
to the City.

ARTICLE I - DURATION OF AGREEMENT
Section31 Term

So long as there is compliance with the Law and this Agreement, it is understood and -
agreed by the parties hereto that the tax exemption and this Agreement shall remain in effect for
the earlier of 30 years from the date of adoption of Ordinance on , 2015,
which approved the tax exemption, or 25 years from the date of Substantial Completion of the
Phase TA Project. The tax exemption shall only be effective during the period of usefulness of
the Phase IA Project and shall continue in force only while the Phase IA Project is owned by an
entity formed and operating under the Law.
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The Redevelopment Area Bonds will be scheduled to mature twenty-five (25) years after
the date of issuance, pursuant to approval by the Local Finance Board and all other applicable
agreements entered into by the parties. - :

ARTICLE IV - ANNUAL SERVICE CHARGES

Section 4.1 Annual Service Charges

In consideration of the tax exlemption, the Entity shall make the following annual
payments for the services provided to the Phase I Project:

i. Base Annual Service Charge: The Entity shall pay to the City the Base
Annual Service Charge in an amount equal to 7% of the Annual Gross Revenue. Beginning on
the first day of Year 21 until the last day of Year 25, the Entity shall pay the greater of the Base
Annual Service Charge or ninety-five percent (95%) of conventional taxes otherwise due. The
Base Annual Service Charge shall be billed initially based upon the Entity’s estimates of Annual
Gross Revenue, attached hereto as Exhibit 6. Thereafter, the Base Annual Service Charge shall
be adjusted in accordance with this Agreement.

il County Annual Service Charge: The Entity shall pay to the City the
County Annual Service Charge, which amount shall be the sum of: (a) five percent (5%) of the
sum of the Base Annual Service Charge, each as adjusted pursuant to the terms hereof.

it, Pledged Annual Service Charge: For so long as Redevelopment Bonds are
outstanding and secured by the Pledged Annual Service Charge, the Entity shall pay to the City
the Pledged Annual Service Charge in the amounts sct forth in Schedule 1 attached hereto. The
Pledged Annual Service Charge shall be adjusted, at the direction of the Entity, to reflect any
redemption, refunding, prepayment or other change in the debt service requirements with respect
fo the Redevelopment Bonds. The Pledged Annual Service Charge shall terminate at such time
as Redevelopment Bonds are no longer outstanding or no longer secured by the Pledged Annual
Service Charge.

As security for the Redevelopment Bonds, the City and the Entity agree to and
hereby assign all of their interest in each Pledged Annual Service Charge to the trustee under the
Trust Indenture to pay, and secure the payment of, Redevelopment Bonds. The City’s pledge of
the Pledged Annual Service Charge shall be absolute. The Pledged Annual Service Charge shall
not be included in the general funds of the City. The City’s obligation to pay the Pledged
Annual Service Charge to the trustee shall be a limited obligation of the City, payable by it only
to the extent of payments of Pledged Annual Service Charges received from the Entity, and shall
not constitute a general obligation of the City. The City and the Entity shall each take such
further actions as may be reasonably requested to effectuate the issuance of the Redevelopment
Bonds and the transactions contemplated thereby.

v, The Minimum Annual Service Charge shall be due beginning on the
effective date of this Agreement. Beginning on the first day of the month after Substantial
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Completion, the Minimum Annual Service Charge set forth in Section 1.2(xvii)(b) shall be due
in any year where it exceeds the Base Annual Service Charge. In the event the Entity fails to
timely pay the Minimum Annual Service Charge or the Base Annual Service Charge, the unpaid
amount shall bear the highest rate of interest permitted in the case of unpaid taxes or tax liens on
land until paid.

Section 4.2  Staged Adjustments

Pursuant to the RAB Law (N.J.S.A. 40A:12A-66), service charges payable hereunder
shall not be adjusted in stages over the term of the tax exemption period in accordance with the
Long Term Tax Exemption Law, N.J.S.A. 40A:20-12. This exemption to the requirement for
staged adjustments shall not affect the calculation of the Base Annual Service Charge as defined
in Section 4.1(3). '

Section 4.3 Land Tax

The Entity is required to pay both the Base Annual Service Charge and the pro-rated
Land Taxes for Master Unit 1 beginning on the Effective Date of this Agreement, and beginning
upon Substantial Completion. The Entity is obligated to make timely Land Tax Payments in
order to be entitled to a Land Tax credit against the Base Annual Service Charge for the
subsequent year. The Entity shall be entitled to credit for the amount, without interest, of the
Land Tax Payments made in the last four preceding quarterly installments against the Base
Annual Service Charge. The initial Land Tax Credit shall be given no earlier than twelve
months following Substantial Completion. The Entity shall not be entitled to a refund if the
Land Tax credit exceeds the Base Annual Service Charge in any year and shall forfeit that sum.
Land Tax Payments shall not be credited against the Pledged Annual Service Charge. In any
quarter that the Entity fails to make any Land Tax Payments when due and owing, such
delinquency shall render the Entity ineligible for any Land Tax Payment credit against the Base
Annual Service Charge until the Land Taxes are paid in full. No credit will be applied against
the Base Annual Service Charge for a partial payment of Land Taxes until they are paid in full.
In addition, the City shall have, among this remedy and other remedies, the right to proceed
against the property pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. and/or
declare a Default and terminate this Agreement.

Section 4.4  Quarterly Installments/Interest

The Entity expressly agrees that the Annual Service Charge shall be made in quarterly
installments on those dates when real estate tax payments are due; subject, nevertheless, to
adjustment for over or underpayment within ninety (90) days after the close of each calendar
vear. In the event that the Entity fails to pay the Annual Service Charge or any other charge due
under this Agreement, the unpaid amount shall bear the highest rate of interest permitted in the
case of unpaid taxes or tax liens on the land until paid in full.

Section 4.5 Administrative Fee
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The Entity shall also pay an annual administrative fee [ Administrative Fee] to the City in
addition to the Annual Service Charge and Land Tax levy. The Administrative Fee shall be
calculated as two percent (2%) of each prior year’s Annual Service. This fee shall be payable
and due on or before December 31% of each year, and collected in the same manner as the
Annual Service Charge.

Section 4.6  Affordable Housing Contribution

No contribution to the City’s Affordable Housing Trust Fund shall be required of the
Entity pursuant to Ordinance awarding this tax exemption, as long as the Entity shall, by-
a recorded deed or agreement, restrict (thereby set aside) twenty percent (20%) of the project for
moderate income affordable housing for the Affordable Housing Term. In the event that the
Entity should voluntarily terminate its tax exemption or take action to cause the restriction to
expire, prior to the expiration of the Affordable Housing Term, the Entity shall make the
Affordable Housing Trust Fund contribution to the City in the amount of $650,153, as shall be
adjusted for inflation, within thirty days of the termination or expiration.

Section 4.7  Material Conditions

It is expressly agreed and understood that the timely payments of Land Taxes, Minimum
Annual Service Charge, Base Annual Service Charge, Pledged Annual Service Charge, including
adjustments thereto, Administrative Fees, Affordability Controls, Affordable HHousing
Contributions or status of recorded restrictions exempting the Entity therefrom, and any interest
thereon, are Material Conditions of this Agreement.

ARTICLE V - PROJECT EMPLOYMENT AND CONTRACTING AGREEMENT

Section 5.1  Project Employment and Contracting Agreement

In order to provide City residents and businesses with certain employment and other
economic related opportunities, the Entity is subject to the terms and conditions of the Project
Employment and Contracting Agreement, attached hereto as Exhibit 8,

Section 5.2 Project Labor Agreement

The Entity shall execute a Project Labor Agreement as required by Ordinance 07-123 as
it exists or as it may be amended from time to time. A copy of the fully executed Project Labor
Agreement shall be provided to the City and attached hereto as Exhibit 11 within 14 days of the
Entity’s receipt thereof.

Section 5.3  Living Wage Mandate (Projects with construction costs exceeding $25
million)

The Entity also agrees to comply with the requirements of Section 3-76 of the Jersey City
Municipal Code concerning required wage, benefit and leave standards for building service
workers, All janitors and unarmed security guards employed at the Projects, including by any
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and all tenants or subtenants of the developer, shall not be paid less than the standard hourly rate
of pay and benefits for their respective classifications and shall be provided with paid leave in
accordance with the provisions of the Jersey City Municipal Code Section 3-51G(1).

ARTICLE VI - CERTIFICATE OF OCCUPANCY

Section 6.1  Certificate of Occupancy

It is understood and agreed that it shall be the obligation of the Entity to obtain all
Certificates of Occupancy in a timely manner so as to complete construction substantially in
accordance with the proposed construction schedule attached hereto as Exhibit 5.

Section 6.2  Filing of Certificate of Occupancy

It shall be the primary responsibility of the Entity to forthwith file with both the Tax
Assessor and the Tax Collector a copy of each Certificate of Occupancy.

Failure of the Entity to file such issued Certificate of Occupancy as required by the
preceding paragraph, shall not militate against any action or non-action, taken by the City,
including, if appropriate retroactive billing with interest for any charges determined to be due, in
the absence of such filing by the Entity.

ARTICLE VII - ANNUAL REPORTS

Section 7.1  Accounting System

The Entity agrees to maintain a system of accounting and internal controls established
and administered in accordance with generally accepted accounting principles.

Section 7.2  Periodic Reports

A. Auditor's Report: Within ninety (90) days after the close of cach fiscal or calendar
year, depending on the Entity's accounting basis that the Agreement shall continue in effect, the
Entity shall submit to the Mayor and Municipal Council and the NJ Division of Local
Government Services in the Department of Community Affairs, its Auditor's Report for the
preceding fiscal or calendar year. The Auditor's Report shall include, but not be limited fo gross
revenue, and the terms and interest rate on any mortgage(s) associated with the purchase or
construction of the Phase IA Project and such details as may relate fo the financial affairs of the
Entity and to its operation and performance hereunder, pursuant to the Law and this Agreement.
The Report shall clearly identify and calculate the Net Profit for the Entity during the previous
year, plus excess net profit, if any, in accordance with Article VII hereof. Excess Net Profit shall

“be paid to the City for each year an excess net profit is generated.

B. Total Project Cost Audit: Within ninety (90) days after Substantial Completion of the
Phase I Project, the Entity shall submit to the Mayor, Municipal Council, the Tax Collector and
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the City Clerk, who shall advise those municipal officials required to be advised, an audit of
Total Project Cost, including but not limited to an audit of actual construction costs as certified
by the Phase TA Project architect.

C. Disclosure Statement: On the anniversary date of the execution of this Agreement,
and each and every year thereafter while this agreement is in effect, the Entity shall submit to the
Municipal Council, the Tax Collector and the City Clerk, who shall advise those municipal
officials required to be advised, a Disclosure Statement listing the persons having an ownership
interest in the Phase TA Project, and the extent of the ownership interest of each and such
additional information as the City may request from time to time. Unless the owner is a publicly
traded corporation, all disclosures shall include the ownership interests down to the individual
persons owning any corporate interest in the Entity.

Section 7.3  Inspection/Audit

The Entity shall permit the inspection of its property, equipment, buildings and other
facilities of the Phase 1A Project and, if deemed appropriate or necessary, any other related entity
by representatives duly authorized by the City or the NJ Division of Local Government Services
in the Department of Community Affairs. It shall also permit, upon request, an annual
examination and audit of its books, contracts, records, documents and papers. Such examination
or audit shall be made during the reasonable hours of the business day, in the presence of an
officer or agent designated by the Entity for any year during which the tax exemption financial
agreement was in full force and effect.

Section 7.4  Payment of City’s Audit Costs

All costs incurred by the City to conduct a review of the Entity's audits, including
reasonable attorneys' fees if appropriate, shall be billed to the Entity and paid to the City as part
of the Entity's Annual Service Charge. Delinquent payments shall accrue interest at the same rate
as for a delinquent service charge.

ARTICLE VIII- LIMITATION OF PROFTTS AND RESERVES

Section 8.1  Limitation of Profits and Reserves

During the period of tax exemption as provided herein, the Entity shall be subject to a
limitation of its profits pursuant to the provisions of N.JI.S.A. 40A:20-15, to be calculated
annually.

The Entity shall have the right to establish a reserve against vacancies, unpaid rentals,
and reasonable contingencies in an amount equal to five percent (5%) of the Annual Gross
Revenue of the Entity for the last full fiscal year and may retain such part of the Excess Net
Profits as is necessary to eliminate a deficiency in that reserve, as provided in N.J.S.A. 40A:20-
15. The reserve is to be non-cumulative, it being intended that no further credits thereto shall be
permitted after the reserve shall have attained the allowable level of five percent (5%) of the
.preceding year's Annual Gross Revenue.
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Section 8.2 Annual Payment of Excess Net Profit

In the event the Net Profits of the Entity, in any year, exceeds the Allowable Net Profits
for such year, then the Entity, within one hundred and twenty (120) days after the end of the
year, shall pay such excess Net Profits to the City as an additional annual service charge;
~provided, however, that the Entity may maintain a reserve as determined pursuant to
aforementioned paragraph 8.1. The calculation of the Entity's Excess Net Profits shall include
those project costs directly attributable to site remediation and cleanup expenses and any other
costs excluded i the definition of Total Project Cost in Section 1.2(xxiv) of this Agreement even

though those costs may have been deducted from the project costs for purposes of calculating the
Annual Service Charge.

Section 8.3 Payment of Reserve/Excess Net Profit Upon Termination, Expiration or Sale
The date of termination or expiration of this Agreement or the sale of the Phase I Project
shall be considered to be the close of the fiscal year of the Entity. Within ninety (90) days after

such date, the Entity shall pay to the City the amount of the reserve, if any, maintained by it
pursuant to this section and the balance of the Excess Net Profit, if any.

ARTICLE IX - ASSIGNMENT AND/OR ASSUMPTION

Section 9.1  Approval of Sale

Any sale or transfer of the Phase IA Project shall be void unless approved in advance by
Ordinance of the Municipal Council. It is understood and agreed that the City, on written
application by the Entity, will not unreasonably withhold its consent to a sale of the Phase 1A
Project and the transfer of this Agreement provided 1) the new entity does not own any other
project subject to long term tax exemption at the time of transfer; 2) the new entity is formed and
eligible to operate under the Law; 3) the Entity is not then in default of this Agreement or the
Law; 4) the Entity's obligations under this Agreement are fully assumed by the new entity; 5) the
Entity pays in full the maximum transfer fee, 2% of the Annual Service Charge, as permitted by
N.J.S.A. 40A:20-10(d).

Nothing herein shall prohibit any transfer of the ownership interest in the Entity itself
provided that the transfer, if greater than 10%, is disclosed to the City in the annual disclosure
statement or in correspondence sent to the City in advance of the filing of the annual disclosure
statement.

Section 9.2  Transfer Application Fee

Where the consent or approval of the City is sought for approval of a change in
ownership or sale or transfer of the Phase IA Project, the Entity shall be required to pay to the
City a new tax exemption application fee for the legal and administrative services of the City, as
it relates to the review, preparation and/or submission of documents to the Municipal Council for
appropriate action on the requested assignment. The fee shall be non-refundable.
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ARTICLE X - COMPLIANCE

Section 10.1 Operation

" During the term of this Agreement, the Phase A Project shall be maintained and operated
in accordance with the provisions of the Law. Operation of the Phase A Project under this
Agreement shall not only be terminable as provided by N.J.S.A. 40A:20-1, et seq., as amended
and supplemented, but also by a Default under this Agreement. The Entity's failure to comply
with the Law shall constitute a Default under this Agreement and the City shall, among its other

“remedies, have the right to terminate the tax exemption.

Section 10.2 Disclosure of Lobbyist Representative

During the term of this Agreement, the Entity must comply with Executive Order 2002-
003, and Ordinance 02-075, requiring Written Disclosure of Lobbyist Representative Status. The
Entity's failure to comply with the Executive Order or the Ordinance shall constitute a Default .
under this Agreement and the City shall, among its other remedies, have the right to terminate
the tax exemption.

ARTICLE XTI - DEFAULT

Section 11.1 Default

Default shall be failure of the Entity to conform with the terms of this Agreement or
failure of the Entity to perform any obligation imposed by the Law, beyond any applicable
notice, cure or grace period.

Section 11.2 Cure Upon Default

Should the Entity be in Default, the City shall send writien notice to the Entity of the
Default [Default Notice]. The Default Notice shall set forth with particularity the basis of the
alleged Default. The Entity shall have sixty (60) days, from receipt of the Default Notice, to cure
any Default which shall be the sole and exclusive remedy available to the Entity. However, if, in
the reasonable opinion of the City, the Default cannot be cured within sixty (60) days using
reasonable diligence, the City will extend the time to cure.

Subsequent to such sixty (60) days, or any approved extension, the City shall have the
right to terminate this Agreement in accordance with Section 12.1.

Section 11.3 Remedies Upon Default

The City shall, among its other remedies, have the right to proceed against the property
pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. In order to secure the full
and timely payment of the Annual Service Charge, the City on its own behalf, or on behalf of the
JCRA and/or the Trustee, reserves the right to prosecute an In Rem Tax Foreclosure action
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against the land and improvements in accordance with Applicable Law, as more fully set forth in
this Financial Agreement.

In addition, the City may declare a Default and terminate this Agreement. Any default
arising out of the Entity's failure to pay Land Taxes, Minimum Annual Service Charge,
Administrative Fees, Affordable Housing Contribution, maintain Affordability Controls, or the
status of the restriction on the moderate income affordable housing units which qualifies the
Entity for an exemption therefrom, the Annual Service Charges, shall not be subject to the
default procedural remedies as provided in Article XTI herein, but shall allow the City to proceed
immediately to terminate the Agreement as provided in Article XII. All of the remedies
provided in this Agreement to the City, and all rights and remedies granted to it by law and
equity shall be cumulative and concurrent. No termination of any provision of this Agreement
shall deprive the City of any of its remedies or actions against the Entity because of its fajlure to
pay Land Taxes, Minimum Annual Service Charge, Annual Service Charge, Affordable Housing
Coniribution maintain Affordability Controls, or the status of the restriction on the moderate
income affordable housing units which qualifies the Entity for an exemption therefrom or
Administrative Fees. This right shall apply to arrearages that are due and owing at the time or
which, under the terms hereof, would in the future become due as if there had been no
termination. Further, the bringing of any action for Land Taxes, Minimum Annual Service
Charge, the Annual Service Charge, Affordable Housing Contribution, maintain Affordability
Controls, or the status of the restriction on the moderate income affordable housing units which
qualifies the Entity for an exemption therefrom, Administrative Fees, or for breach of covenant
or the resort to any other remedy herein provided for the recovery of Land Taxes shall not be
construed as a waiver of the rights to terminate the tax exemption or proceed with a tax sale or
Tax Foreclosure action or any other specified remedy.

In the event of a Default on the part of the Entity to pay any charges set forth in Article
1V, the City among its other remedies, reserves the right to proceed against the Entity's land and
property, in the manner provided by the In Rem Tax Foreclosure Act, and any act supplementary
or amendatory thereof. Whenever the word taxes appear, or is applied, directly or impliedly to
mean taxes or municipal liens on land, such statutory provisions shall be read, as far as is
pertinent to this Agreement, as if the charges were taxes or municipal liens on land.

ARTICLE XII- TERMINATION

Section 12.1 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy the Default within the time period
provided in Section 11.2, the City may terminate this Agreement upon thirty (30) days written
notice to the Entity [Notice of Termination]. '

Section 12.2 Voluntary Termination by the Entity
Except for so long as Redevelopment Bonds are outstanding and secured by the Pledged

Annual Service Charge (during which period the Entity shall not relinquish its status as a tax
exempt project), the Entity may notify the City that it will relinquish its status as a tax exempt
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project, after the expiration of one year from the Substantial Completion of the Phase IA Project,
as of the January 1 of the year next ensuing. The Entity’s failure to maintain Affordability
Conirols in Section 2.3.1 for the Affordable Housing Term will be freated as an event of
Voluntary Termination and the Entity shall pay the City the Affordable Housing Contribution, to
be collected in accordance with Section 11.3 of this Agreement. The Notice of Voluntary
Termination must be received by the City no later than October 1™ of the tax year preceding the
calendar year in which the termination is to occur. As of the date so set, the tax exemption, the
Annual Service Charges and the profit and dividend restrictions shall terminate. However, under
no circumstances will the Entity be entitled to any refund, in whole or in part, of any funds paid
to the City to obtain the tax exemption, including but not limited to the Affordable Housing
Contribution, should same be required.

Section 12.3 Final Accounting

Within ninety (90) days after the date of termination, whether by affirmative action of
the Entity or by virtue of the provisions of the Law or pursuant to the terms of this Agreement,
the Entity shall provide a final accounting and pay to the City the reserve, if any, pursuant to the
provisions of N.J.S.A. 40A:20-13 and 15 as well as any remaining excess Net Profits. For
purposes of rendering a final accounting the termination of the Agreement shall be deemed to be
the end of the fiscal year for the Entity.

Section 12.4 Conventional Taxes

Upon Termination or expiration of this Agreement, the tax exemption for the Phase TA
Project shall expire and the land and the Improvements thereon shall thereafter be assessed and
conventionally taxed according to the general law applicable to other nonexempt taxable

property in the City.

ARTICLE X111 - DISPUTE RESOLUTION

Section 13.1 Arbitration

In the event of a breach of the within Agreement by either of the parties hereto or a
dispute arising between the parties in reference to the terms and provisions as set forth herein,
either party may apply to the Superior Court of New Jersey by an appropriate proceeding, fo
settle and resolve the dispute in such fashion as will tend to accomplish the purposes of the Law.
In the event the Superior Court shall not entertain jurisdiction, then the parties shall submit the
dispute to the American Arbitration Association in New Jersey to be determined in accordance
with its rules and regulations in such a fashion to accomplish the purpose of the Long Term Tax
Exemption Law. The Entity shall pay the City’s cost for the arbitration if the City is the
prevailing party. The parties agree that the Entity may not file an action in Superior Court or with
the Arbitration Association unless the Entity has first paid in full all charges defined in Section
4.7 as Material Conditions.

Section 13.2 Appeal of Assessment
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In calculating the amount of taxes otherwise due for any purpose, the Entity may file an
appeal of the conventional assessment with the Hudson County Tax Board or the Superior Court
of New Jersey, Tax Court to determine the value of land and Improvements.

ARTICLE XTIV - WAIVER

Section 14.1 Waiver

Nothing contained in this Financial Agreement or otherwise shall constitute a waiver or
relinquishment by the City of any rights and remedies, including, without limitation, the right to
terminate the Agreement and tax exemption for violation of any of the conditions provided
herein. Nothing herein shall be deemed to limit the City's right to audit or recover any amount
which the City has under law, in equity, or under any provision of this Agreement.

ARTICLE XV — INDEMNIFICATION
Section 15.1 Defined

It is understood and agreed that in the event the City shall be named as party defendant in
any action by a third party alleging any breach, default or a violation of any of the provisions of
this Agreement and/or the provisions of N.J.S.A. 40A:20-1 et seq., the Entity shall indemnify
and hold the City harmless against any and all liability, loss, cost, expense (including reasonable
attorneys' fees and costs, through trial and all stages of any appeal, including the cost of
enforcing this indemnity) arising out of this Agreement. In addition, the Entity expressly waives
all statutory or common law defenses or legal principles which would defeat the purposes of this
indemnification. The Entity also agrees to defend the suit at its own expense. However, the City
maintains the right to intervene as a party thereto, to which intervention the Entity consents; the
expense thereof to be borne by the City.

ARTICLE XVI- NOTICE

Section 16.1 Certified Mail

Any notice required hereunder to be sent by either party to the other shall be sent by
certified or registered mail, return receipt requested.

Section 16.2 Sent by City
When sent by the City to the Entity the notice shall be addressed to:

GS FC Jersey City Pep I Urban Renewal, LLC
c/o Forest City Residential Group, LLC
Terminal Tower

50 Public Square, Suite 1300

Cleveland, OH 44113-2267

Attn: General Counsel
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And

Connell Foley LLP

Harborside Financial Center
2510 Plaza Five

Jersey City, NJ 07311

Attn: W. Nevins McCann, Esg.

unless prior to giving of notice the Entity shall have notified the City in writing otherwise.

In addition, provided the City is sent a formal written notice in accordance with this
Agreement, of the name and address of Entity's Mortgagee, the City agrees to provide such
Mortgagee with a copy of any notice required to be sent to the Entity.

Section 16.3 Sent by Entity
When sent by the Entity to the City, it shall be addressed to:

City of Jersey City, Office of the City Clerk
City Hall

280 Grove Street

Jersey City, New Jersey 07302

with copies sent to the Corporation Counsel, the Business Administrator, and the Tax Collector
unless prior to the giving of notice, the City shall have notified the Entity otherwise. The notice
to the City shall identify the Phase I Project to which it relates (i.e., the Urban Renewal Entity
and the Property's Block and Lot number).

ARTICLE XVII-SEVERABILITY

Section 17.1 Severability

If any term, covenant or condition of this Agreement or the Application, except a Material
Condition, shall be judicially declared to be invalid or unenforceable, the remainder of this
Agreement or the application of such term, covenant or condition to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and
each term, covenant or condition of this Agreement shall be valid and be enforced to the fullest
extent permitted by law.

If a Material Condition shall be judicially declared to be invalid or unenforceable and
provided the Entity is not in Default of this Agreement, the parties shall cooperate with each
other to take the actions reasonably required to restore the Agreement in a manner contemplated
by the parties and the Law. This shall include, but not be limited to the authorization and re-
execution of this Agreement in a form reasonably drafted to effectuate the original intent of the
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parties and the Law. However, the City shall not be required to restore the Agreement if it would
modify a Material Condition, the amount of the periodic adjustments or any other term of this
Agreement which would result in any economic reduction or loss to the City.

ARTICLE XVIII - MISCELLANEOUS

Section 18.1 Construction

This Agreement shall be construed and enforced in accordance with the laws of the State
of New Jersey, and without regard to or aid of any presumption or other rule requiring
construction against the party drawing or causing this Agreement to be drawn since counsel for
both the Entity and the City have combined in their review and approval of same.

Section 18.2 Conflicts

The parties agree that in the event of a conflict between the Application and the Janguage
contained in the Agreement, the Apreement shall govern and prevail. In the event of conflict
between the Agreement and the Law, the Law shall govern and prevail.

Section 18.3 Oral Representations

There have been no oral representations made by either of the parties hereto which are
not confained in this Agreement. This Agreement, the Ordinance authorizing the Agreement, and
the Application constitute the entire Agreement between the parties and there shall be no
modifications thereto other than by a written instrument approved and executed by both parties
and delivered to each party. '

Section 18.4 Entire Document

This Agreement and all conditions in the Ordinance of the Municipal Council approving
this Agreement are incorporated in this Agreement and made a part hereof.

Section 18.5 Good Faith

In their dealings with each other, utmost good faith is required from the Entity and the
City.

ARTICLE XIX — SCHEDULES AND EXHIBITS
Section 19.1  Schedules
The following Schedules are attached hereto and incorporated herein as if set forth at
length herein:
1. Base Annual Service Charge and Pledged Annual Service Charge.

Section 19.2  Exhibits
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The following Exhibits are attached hereto and incorporated herein as if set forth at
length herein:

1. Contribution Agreement between GS FC Jersey City Pep 1 LLC and GS
FC

Jersey City Pep 1 Urban Renewal LLC

Metes and Bounds description of the Project;

Ordinance of the City authorizing the execution of this Agreement;
The Application with Exhibits;

Certificate of the Entity;

Estimated Construction Schedule;

The Financial Plan for the undertaking of the Phase IA Project;
Good Faith Estimate of Initial Rental Schedule and Lease Terms;
Project Employment and Contracting Agreements and Project Labor
Agreement; '

10, Architect’s Certification of Actual Construction Costs;

11.  Entity’s Deed to be provided upon recordation;

12, Executed Project Labor Agreement.

R Al
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IN WITNESS WHEREOF, the parties have caused these presents to be executed the
day and year first above written.

WITNESS: GS FC JERSEY CITY PEP 1 URBAN RENEWAL
- LLC
By: GS FC Jersey City Pep 1, LLC, its Managing Member
By: ., its Manager
By:
ATTEST: CITY OF JERSEY CITY

Robert Byrne, RMC, City Clerk Robert J. Kakoleski, CMFO, Business
Administrator
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SOURCES AND USES OF FUNDS

City of Jersey City

Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Dated Date 09/15/2015
Delivery Date 09/15/2015
Sources: ’
Bond Proceeds:
Par Amount 9,999,774.00
9,996,774.00
Uses:
Project Fund Deposits: )
Project Fund 9,799,775.13

Delivery Date Expenses:

Cost of Issuance 159,000.00
Underwriter's Discount 49 998.87
- 196,998.87
9,999,774.00

Tun 24,2015 1:41 pin
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BOND SUMMARY STATISTICS

City of Jersey City

Redevelopment Area Bonds {Forest Hills Project) Series 2015 (Federally Taxable)

Dated Date
Delivery Date
Last Maturity

Arbitrage Yield

~ True Interest Cost (TIC)

All-In TIC

Average Life (years)
Duration of Issue (years)

© Par Amount

Bond Proceeds
Total Interest

09/15/2015
09/15/2015
09/15/2046

7.000024%
7.047583%
7.192263%

16.862
10.901

9,999,774.00
9,999,774.00
11,938,150.00

Net [nterest 11,988,148.87
Total Debt Service 23,413,150.00
Maximum Annual Debt Service 1,620,700.00
Average Amnueal Debt Service 936,526.00
Underwriter's Fees (per $1000)
Average Takedown
Other Fee 5.000000
Total Underwriter's Discount 3.000000
Bid Price 99.500000
Par Aveorage Average PV of 1 bp
Bond Component Value Price Coupon Life change
2040 Term Bond 9,999,774.00 100.006 16.862 13,311.00
9,999,774.00 16.862 13,311,00
All-In Arbitrage
TIC TIC Yield
Par Value 9,999,774.00 5,999,774.00 9,999,774.00
+ Accrued Interest
+ Premium (Discount)
- Underwriter's Discount -49,998.87 -49,998.87
- Cost of [ssuance Expense -150,000.00
- Other Amounts
Target Velue 9,949,775.13 9,799,775.13 9,699,774.00
Target Date 09/15/2015 09/15/2015 09/15/2015
Yield 7.047583% 7.192263% 7.000024%

Jun 24,2015 1:41 pm
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BOND PRICING

! ) City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)
Principal _
. Maturity per §5,000 CAB Value
Bond Component Date Amount Rate Yield Price at Maturity at Maturity
2040 Term Bond:
09/15/2040 9,999,774 7.000% 7.000% 100.000 4,357.20 11,475,000
¢ 9,999,774 11,475,000
Dated Date 09/15/2015
Delivery Date 09/15/2015
First Coupon 03/15/2018
Par Amount 9,999,774.00
Original Issue Discount
Production 9,999.774.00  100.000000%
Underwriter's Discount -49,998 .87 -0.500000%

Purchase Price
Accrued Interest

Net Proceeds .

9,949,775.13

9,949,775.13

99.500000%

Jun 24,2015 1:41 pm
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BOND DEBT SERVICE

City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)
Armmual
Period _ Compounded Debt Debt
Ending Principal Coupon Interest Interest Service Service
03/15/2018 401,625 401,625
09/15/2618 187,359.60 7.000% 401,625 27,640.40 614,625
12/31/2018 1,018,250
03/15/2019 394,100 394,100
09/15/2019 20(0,431.20 7.000% 394,100 29,568.80 624,100
12/31/2019 1,018,200
03/15/2020 386,050 386,050
09/15/2020 213,502.80 7.000% 386,050 31,457.20 631,050
12/31/2020 1,017,100
03/15/2021 377,475 371,475
09/15/2021 230,931.60 7.000% 377,475 34,068.40 642,475
12/31/2021 1,019,950
03/15/2022 368,200 368,200
09/15/2022 244,003.20 7.000% 368,200 35,996.80 648,200
12/31/2022 1,016,400
03/15/2023 358,400 358,400
09/15/2023 261,432.00 7.000% 358,400 38,568.00 658,400
12/31/2023 1,016,800
03/15/2024 347,900 347,900
09/15/2024 278,860.80 7.000% 347,500 41,139.20 667,900
12/31/2024 1,015,800
03/15/2025 336,700 336,700
09/15/2025 300,646.80 7.000% 336,700 44,353.20 681,700
12/31/2025 1,018,400
03/15/2026 324,625 324,625
09/15/2026 322,432.80 7.000% 324,025 47,567.20 694,625
12/31/2026 1,019,250
03/15/2027 311,675 311,675
09/15/2027 344,218.8¢ 7.000% 311,675 50,781.20 706,675
12/31/2027 1,018,350
03/15/2028 297.850 297,850
09/15/2028 370,362.00 7.000% 297,850 54,638.00 722,830
12/31/2028 1,020,700
03/15/2029 282,975 282,975 :
09/15/2029 © 392,148.00 7.000% 282,973 57,852.00 732,975
12/31/2029 1,015,950
03/15/2030 267,225 267,225
09/15/2030 422,648.40 7.000% 267,225 62,351.60 752,225
12/31/2030 1,019,450
03/15/2031 250,250 250,250
09/15/2031 453,148.80 7.000% 250,250 66,851.20 770,250
12/31/2031 © 1,020,500
03/15/2032 232,050 232,050
(9/15/2032 483,646.20 7.000% 232,050 71,350.80 787,050
12/31/2032 1,019,100
03/15/2033 212,625 212,625
09/15/2033 514,149.60 7.000% 212,625 75,850.40 802,625
12/31/2033 1,015,250
03/15/2034 191,975 191,975
09/15/2034 553,364.40 7.000% 191,975 81,635.60 826,975
12/31/2034 1,018,950
03/15/2035 169,750 169,750
09/15/2035 592,575.20 7.000% 169,750 §7,420.80 849,750
12/31/2035 : 1,019,500

Jun 24,2015 1:41 pm
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BOND DEBT SERVICE

City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)
Annual
Periad Compounded Debt Debt
Ending Principal Coupon Interest - Interest Service Service
03/15/2036 143,950 145,950
09/15/2036 631,794.00 7.000% 145,930 93,206.00 870,950
12/31/2036 ‘ 1,616,900
(3/15/2037 120,575 120,575
09/15/2037 675,366.00 7.000% 120,575 99,634.00 895,575
12/31/2037 1,016,150
03/15/2038 93,450 93,450
09/15/2038 723,295.20 7.000% 93,450 106,704.80 423,450
12/31/2038 1,016,900
03/15/2039 ' 64,400 64,400
06/15/2039 775,581.60 7.000% 64,400 114,418.40 954,400
12/31/2039 1,018,800
03/15/2040 33,250 33,250
09/15/2040 827,868.00 7.000% 33,250 122,132.0¢ 983,250
12/31/20490 1,016,500
9,999,774.00 11,938,150 1,475,226.00 23,413,150 23,413,150

Jun 24,2015 141 pm ‘ _ Page 5




PLEDGE AND ASSIGNMENT AGREEMENT

THIS PLEDGE AND ASSIGNMENT AGREEMENT dated as of _, 2015
(the “Assignment”), is eatered info by and among the CITY OF JERSEY CITY (the
“Assienor” or the “City™), a municipal corporation in the County of Hudson, State of New
Jersey, having an address at 280 Grove Street, Jersey City, New Jersey 07302, the JERSEY
CITY REDEVELOPMENT AGENCY (“Assignee” or the “Agency™), a body corporate and
politic constituting an instrumentality of the City of Jersey City, having an address at 30
Montgomery Street, Jersey City, New Jersey 07302 and [NAME OF BANKING
INSTITUTION], as Trustee (the “Trustee™), a [national/state] banking associafion, having a
corporate trust office and place of business in , New Jersey. '

WITNESSETH:

WHEREAS, the Local Redevelopment and Housing Law (N.J.S.A. 40A:12A-1 etseq.)
as amended and supplemented (the “Redevelopment Law™) promotes the social and economic
improvement of the State of New Jersey (the “State”) and its several municipalities, in part, by
providing a process for the redevelopment, rehabilitation and improvement of commercial and
industrial facilities; and ‘

- WHEREAS, the Agency was established as an instrumentality of the City of Jersey City
(the “City”) pursuant to the provisions of the Redevelopment Law with respensibility for
~ implementing redevelopment plans and carrying out redevelopment projects in the City; and

WHEREAS, the Agency, to accomplish the purposes of the Redevelopment Law, is
empowered to extend credit to such employment promoting enterprises in the name of the
Agency, on such terms and conditions and such mapner as it may deem proper for such
consideration and upon such terms and conditions as the Agency may determine to be
reasonable; and '

WHEREAS, the City, in accordance with the criteria set forth in the Redevelopment
Law, by resolution, established a porfion of an area constituting Block 11603, Lot 3 as an area In
need of rehabilitation (the “Rehabilitation Area” or the “Project Premises”) and adopted and
subsequently amended a redevelopment plan for the area entitled the Harsimus Cove Station
Redevelopment Plan as may be amended and supplemented from time to time (the
“Redevelopment Plan™); and '

WHEREAS, the Redevelopment Area is governed by the Redevelopment Plan, a
copy of which has been filed in the Office of the Clerk of the City, located at City Hall, 280
Grove Street, Jersey City, New Jersey; and : o

WHEREAS, the Redevelopmegt Law authorizes the Agency to arrange or

contract with a redeveloper for the plannming, construction or undertaking of any project er
redevelopment work in an area designated as an area in need of redevelopment; and
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WHEREAS, GS FC Jersey City I, LLC and GS FC Jersey City PEP 1 Urban
Renewal LLC, which is a wholly owned by GS FC Jersey City I, LLC and GS FC Jersey City Ii,
LLC and GS FC Jersey City PEP 2 Urban Renewal LLC, which is a wholly owned by GS FC
. Jersey City I, LLC (collectively, the “Redeveloper”), as the fee title owner of the Project
Premises, made application to the Agency to be designated as the redeveloper to redevelop the
Project Premises; and

WHEREAS, that certain Redevelopment Agreement between the Agency and A-
S-H Management Corporation dated April 12, 1985 as amended by that certain Amendment to
Redevelopment Agreement between the JCRA and National Bulk Cariers, Inc. (“National
Bulk”) dated January 7, 1986, Amendment to Redevelopment Agreement between the JCRA and
National Bulk dated April 30, 1991, Third Amendment to Redevelopment Agreement between -
the JCRA and National Bulk dated August 11, 1993, Fourth Amendment to the Contract for Sale
" of Private Land among National Bulk, G&S and JCRA dated January 28, 1997, Fifth
Amendment to the Contract for Sale of Private Land among National Bulk, G&S and JCRA
dated June 10, 1997, Sixth Amendment to the Contract for Sale of Private Land between
American Financial Exchange L.L.C. and JCRA dated December 19, 2001, Scventh
Amendment to the Contract for Sale and Redevelopment of Private Property in the Hudson
Exchange Redevelopment Area among National Bulk, G&S and the JCRA (undated) and
Assignment and Assumption Agreement between the Entity and the JCRA dated 2015
(collectively, the “Redevelopment Agreement”), wherein the Entity assumed the obligation to
redevelop the Redevelopment Project (as defined herein) pursuant to the Redevelopment Law,
was entered into between the Agency and the Redeveloper for the redevelopment of the Project
Premises; and '

WHEREAS, the Redeveloper has recorded a Master Deed, (as the same may be
amended and supplemented, the “Master Deed”) to submit 2l of the Project Premises to the
condominium form of ownership and incorporate the same as part of a condominium regime '
under the New Jersey Condominium Act, N.J.S.A. 46:8B-1 et seq., to be known as “Warren and
6" Condominivm?; and

WHERFEAS, GS FC Jersey City PEP 1 Urban Renewal LLC (“EC I”), wholly-owned by
the Redeveloper, will construct phase I of the redevelopment project as condominium unit 1
under the Master Deed, which is expected to consist of a new mixed-income thirty five (35) story
building containing approximately four hundred twenty one (421) residential units, twenty
percent (20%) or eighty-five (85) of which will be affordable housing units as hereinafter:
defined, approximately 12,435 square feet of groumd-level retail space and a parking garage for
approximately two hundred sixty four (264) parking spaces all located at the northeast corner of
the Redevelopment Area (“Phase I Project”); and

WIHEREAS, GS FC Jersey City PEP 2 Urban Renewal LLC (“FCII”), wholly-owned by
the Redeveloper, will construct phase 2 of the redevelopment project as condominium unit 2
under the Master Deed, which is expected to consist of a new mixed-income thirty six (36) story
building containing approximately four hundred thirty two (432) residential units, twenty percent
(20%) or eighty-seven (87) of which will be affordable housing units as hereinafter defined,
approximately 10,311 square feet of ground-level retail space and a parking garage for




approximately two hundred one (201) parking spaces located adjacent to the Phase I Project
(“Phase IT Project” and, together with the Phase I Project, the “Redevelopment Project” ); and

WHEREAS, in order to enhance the viability of the Redevelopment Project, the City has
granted a long-term tax exemption pursuant to N.J.S.A. 40A:20-1 et seq., as amended (the “Tax
Exemption Law”), and has entered into separate Financial Agreements with each of FC I and ¥C
I, each dated . 20157 (individually, a “Financiel Agreement” and collectively, the
“Financial Agreements”), governing payments made to the City in lieu of real estate taxes on
each condominium unit in the Redevelopment Project; and

WHEREAS, each of the Financial Agreements provides for the payment by FC T and FC
T1, as applicable, of, among other things, a Base Annual Service Charge (as defined in each
Financial Agreement, the “Base Annual Service Charge”) and a Pledged Annual Service Charge
(as defined in each Financial Agreement, and as the same may be amended, revised or
recalculated from time-to-time pursuant to the terms thereof, the “Pledged Annual Service

Charge™); and.

WHEREAS, the Redevelopment Project requires certain on-site and off-site public
improvements and infrastructure, including a pedestrian mall, certain of which will be
undertaken by FC I in connection with the Phase I Project, but which benefit the enfire
Redevelopment Project, including, if and when completed, the Phase 11 Project; and

" WHEREAS, pursuant to the Redevelopment Law, the Redevelopment Project 1s a
redevelopment project in a redevelopment area, within the meaning of such law, and the Agency.
has agreed in the Redevelopment Agreement (o issue the Bonds pursuant to the Redevelopment
Area Bond Financing Law, as amended and supplemented, N.J.S.A. 40A:12A-64 et seq. (the
“RAB Law™), to finance a portion of the costs of the Redevelopment Project; and

WHEREAS, pursuant to the Redevelopment Law, including the RAB Law, the Agency
has determined to issue its Redevelopment Area Taxable Bonds (Forest City Project) (the
“Bonds™), in the aggregate principal amount of not to exceed $20,000,000, which may be issued
in one or more series, to: (1) fumd certain of the costs of the Redevelopment Project; and (i1) pay
certain costs incidental to the issuance and sale of the Bends, together with other costs permitted
by the Redevelopment Law (collectively, the “Project”); and '

WHEREAS, following the issuance of the Bonds, the proceeds will be deposited under
this Indenture and applied in accordance with a Funding Agreement, by and ameng the Agency,
FC I and FC 11, respectively, and the Trustee (each a “Funding Agreement”), to fund a grant by
the City to FC I, [for the benefit of it,] and FCIT, to pay costs of the Project; and

WHEREAS, each Financial Agreement provides at Section 4.1.iil., that: (i) as secusity
for the Bonds, the City and FC I and FC 11, as applicable, agree to and thereby assign all of their
interest in each Pledged Annual Service Charge to the Trustee to pay, and secure the payment of,
the Bonds; (ii) the City’s pledge of the Pledged Annual Setvice Charge shall be absolute; (iil} the
Pledged Annual Service Charge shall not be included in the general funds of the City; and (iv)
the City’s obligation to pay the Pledged Annual Service Charge to the Trustee shall be a limited
obligation of the City, payable by it only to the extent of payments of Pledged Annuel Service




Charges received from FC T and FC II, as applicable, and shall not constitute a general obligation
of the City; and

WHEREAS, the Agency, the City and the Trustee entered into a Pledge and Assignment
Agreement, dated the date hereof, to further memorialize the pledge and assignment of the
Pledged Annual Service Charges to the Trustee as security for the Bonds (the “Pledge

Aggeemen ™); and

WHEREAS, certain obhgatlons m connectlon with the Financial Agreements may be
secured by a guaranty (the “Guaranty Agreement”) made by the Redeveloper or an affiliate
thereof in. favor of the Agency; and

WIEREAS, the Agency, the City and the Trustee are entering into this Pledge and
Assignment Agreement to further memorialize the pledge and assignment of the Pledged Annual
Service Charges to the Trustee as security for the Bonds; and

WHEREAS, certain obligations in connection with the Financial Agreements may be
secured by a guaranty (the “Guaranty Agreement”) made by the Redeveloper or an affiliate
thereof in favor of the Agency; and

WHEREAS, the execution and delivery of this Assignment have been duly authorized
by the parties hereto and all conditions, acts and things necessary and required by the
Constitution or statutes of the State of New Jersey or otherwise to exist, to have happened, or to
have been performed precedent to or in the execution and delivery of this Assignment do exist,
have happened and have been performed.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the Assignor, the
Assignor covenants and agrees with the Assignee as follows:

1. The A551gnor hereby absolutely and presently grants, conveys, transfers and
assigns unto the Assignee all of the right, title and interest of the Assignor (unless otherwise
expressly provided herein, or unless the context clearly requires otherwise, capitalized terms
used in this Assignment shall have the meanings ascribed thereto in the Financial Agreement):

a. in and to all of the Pledged Annual Service Charges (which assignment
herein is intended to further memorialize the assignment by the Assignor to the Trustee in each
Financial Agreement; which assignment shall be deemed to be an assignment by the Assignor to
the Assignee, and by the Assignee to the Trustee under the Trust Indenture);

b. in and to all rights to collect and enforce the rights to the Pledged Annual
Service Charges, including the right to interest, penaltics and costs of collection relating thereto;
a:D_d . ) N ' -

c. the Assignor represeﬁts and warrants that this Assignment has been duly
authorized by all necessary actions on the part of the governing body and upon execution and
delivery will constitute a legal, valid and binding obligation of the Assignor, enforceable against




 the Assignor in accordance with the terms and the provisions of this Assignment, except as may
be limited by bankruptcy laws or other creditors rights in general.

The foregoing are referred to herein as the “Assigned Rights”. This Assignment
is an unconditional, absolute and present assigninent and not a mere assignment in the nature of a
“pledge or the mere grant of security interest.

2. . The Assignor represents, warrants and agrees that:

o oa the Assignor is entitied to receive all of the Pledged Annual Service
Charges in accordance with the terms of the Financial Agreement;

b, the Assignor has not previously sold, assigned or transferred the Assigned
Rights (except as set forth in the Financial Agreements);

C. the Assignor has full power and authority to assign the Assigned Rights to
the Assignee and has taken such actions as are necessary in order to effectuate this Assignment;

d. the Assignor shall not sell, assign or transfer the Assigned Rights during
the term of the Assignment, except as assigned hereunder;

e. the Assignor will, from time to time, execute upon request of the Assignee
or the Trustee, any and all instruments requested by the Assignee or Trustee fo carry this
instrument into effect or to accomplish any other purposes reasonably deemed by the Assignee or
the Trustee to be necessary or appropriate in connection with this Assigriment; and

f. in addition to such other rights and remedies the Assignes may elect to
pursue at law or in equity, the Assignor will teke such action as the Assignee or the Trustee shall
reasonably request in order that the Assignee may realize the benefits of this Assignment and
receive the Pledged Annual Service Charges; such actions may include, but shall not be limited
to, conducting an /n Rem Foreclosure action in accordance with the provisions of the Tax Sale
Law, constituting Chapter 237 of the Pamphlet Laws of 1918 of the State of New Jersey and the
acts amendatory thereof and supplemental thereto (the “Tax Sale Law”, codified in N.J S.A.
54:5-1 et seq.), provided the Assignor is permitied by law to conduct such /n Rem Foreclosure
action on behalf of the Assignee. ' ‘

3. It is mutually agreed that as security for the Bonds, and any bonds or notes issued
for the purpose of refinding the Bonds, the Assignee is authorized to pledge and assign all of its
interest in this Assignment to the Trustee as part of the pledge of the Trust Estate under the Trust
Indenture or under any supplemental indenture executed in conjunction with any bonds or notes
issued for the purpose of refunding the Bonds. :

4. This Assignment shall not operate to restrict or prevent the Assignor or Assignes
from pursting any remedy that it now or hereafter may have because of any present or future
breach of the terms or conditions of the Financial Agreement, the Bonds, or the Trust Indenture.

5. The Assignee shall be accountable only for the.Pledged Annual Service Charges.
that the Assignee actually receives under the terms hereof. ' A




6. Failure of the Assignee to do any of the things or exercise any of the rights,
interests, powers or authorities hereunder shall not be construed to be a waiver of any of the
rights, interests, powers or authorities hereby assigned and granted to the Assignee.

7. - The Assignor will not modify, change, alter, supplement, amend, surrender or
accept surrender of the Assigned Rights without the Assignee’s prior written consent, which
consent shall not be unreascnably withheld or delayed. The Assignor shall, however, perform all.
of its obligations under or pursuant to the Assigned Rights and shall enforce the rights, interest,
powers and authorities granted the Assignor pursuant fo the Assigned Rights.

8. The Assignor shall promptly notify the Assignee in the event of any defaulf under
any Financial Agreement. ' '

9. The Assignor shall cause this Assignment and each Financial Agreement (or
evidence of same) to be recorded in such public offices in which such filing and recording may
be necessary to constitute record notice of this Assignment and the terms and provisions hereof
as applicable to the RAB Law.

10. Upon the redemption or defeasance, as the case may be, of the Bonds and the
payment and performance of all other obligations secured hereby, this Assignment shall
terminate and upon the request of the Assignor and at its expense, the Assignee shall execute a
release hereof.

11 This Assignment inures to the benefit of the named Assignee and its successors
and assigns and binds the Assignor and the Assignor’s successors, assigns and legal
representatives, heirs, legatees and devisees.

12. Any notice required hereunder to be sent by any party to another party shall be
sent to all ather parties hereto simultaneously by certified or registered mail, return receipt
requested, as follows: '

a. When sent to the Assignor, it shall be addressed to the Corporation Counsel C1ty
Hall, 280 Grove Street, Jersey City, New Jersey 07302,

b. When sent to the Agency it shall be addressed to the Jersey City Redevelopment
Agency, 30 Montgomery Street, Jersey City, NJ 07302 Atin: Executive Director.

c. - The Trustee shall be provided copies of all notices given hereunder, which shall
be addressed to [NAME OF BANKING INSTITUTION], R
, New Jersey , Atin: :

d. The Redeveloper shall be provided copies of all notices given hereunder, which
shail be addressed to Terminal Tower, 50 Public Square, Suite 1300, Cleveland, Ohio
4413-226 Attn: c/o Forest City Residential Group, Inc.

13. If any tetm or provision of this Assignment, or the application thereof to any
person or circumstances shall, to any extent be invalid or unenforceable, the remainder of this
Assignment, or the application of such term or pro¥ision to persons or circumstances other than




those as to which it is held invalid or unenforceable, shall not be affected thereby, and eacfl term
and provision of this Assignment shall be valid and be enforced to the fullest extent penmitted by
Jaw.

14. Neither the Assignor nor its officers, members, employees, agents or directors
shall have any personal liability hereunder, the Assignee’s recourse to the Assignor being limited
to the Assigned Rights.

(Signatures to appear on following pége)..




IN WITNESS WHERTOF, the Assignor and the Assignee have caused this Assignment
to be duly executed and delivered as of the date and year first above written.

ATTEST: - CITY OF JERSEY CITY
By: ‘
Robert Byme, RMC Honorable Steven M. Fulop
- City Clexk Mayor

[SIGNATURE PAGE TO PLEDGE AGREEMFNT]




ACKNOWLEDGED AS OF THE DATE FIRST ABOVE WRITTEN:

JERSEY CITY REDEVELOPMENT AGENCY

[NAME OF BANKING INSTITUTION]
as Trustee

By:

[SIGNATURE PAGE TO PLEDGE AGREEMENT]




. ACKNOWLEDGEMENT

STATE OF NEW JERSEY
' : SS.
COUNTY OF HUDSON

On this _ day of , 2015, before me, the subscriber, an officer duly
authorized to take acknowledgements for use in the State of New Jersey, personally appeared
Steven M. Fulep, Mayor of the City of Jersey City, known to me to be the person whose name 1s
subscribed to the within instrument, having been duly authorized by proper action of the City,
and acknowledged to me that he executed the same as the veluntary act of the City. -

STATE OF NEW JERSEY :
©SS.
COUNTY OF HUDSON

On this _ day of , 2015, before me, the subscriber, an officer duly
authorized to take acknowledgements for use in the State of New Jersey, personally appeared
Robert Byme, RMC, the Clerk of the City of Jersey City, knéwn to me to be the person whose
name is subscribed to the within instrument, having been duly authorized by proper action of the
City, and acknowledged to me that he executed the same as the voluntary act of the City.




SFPLACEMENT

City Clerk File No. Ord. 15108
Agenda No. 3.8, 1st Reading
Agenda No. 2nd Reading & Final Passage

THIS ORDINANCE SECURES BOKDS OR OTHER OBLICATIONS ISSUED IN AGCORDANCE WITH THE PROVISIONS OF
THE “REDEVELOPMENT AREA BOND FINANCING LA\kr“ AND THE L1EN HEREOF IN FAVOR OF THE OWNERS OF SUCH
BONDS OR OTHER OBLIGATIONS IS A MUNICIPAL LIEN SUPERIOR TO ALL OTHER NON-MUNICIFAL LIENS HEREINATTER

- ORDINANCE
OF
JERSEY CITY, N.J.

COUNCIL AS A WHOLE
offered and moved adoption of the following ordinance:

CITY ORDINANCE #5./0%
ORD]NANCE APPROVING THE EXECUTION OF A FINANCIAL

TITLE: AGREEMENT WITH GS FC JERSEY CITY PEP 2 URBAN RENEWAL LLC
AND OTHER APPLICABLE DOCUMENTIS RELATED TO THE
AUTHORIZATION AND ISSUANCE BY THE JERSEY CITY
REDEVELOPMENT AGENCY OF NOT TO EXCEED  $10,000,000
REDEVELOPMENT AREA BONDS (NON-RECOURSE TO THE FULL FAITH
AND CREDIT OF THE CITY) AND DETERMINING VARIOUS OTHER
MATTERS IN CONNECTION THEREWITH

THE MUNICIPAL COUNCIL OF THE CITY OF JERSEY CITY DOES ORDAIN:

WHEREAS, the Municipal Couticil of the City of Jersey City, in the County of Hudson, State of New
Jersey (the "City"), adopted an or dinance, which designated various properties, including, but not Hmited
to, real property being designated as Block 11603, Lot 3, as shown on the official current tax map of the
City, as an area in need of redevelopment (the “Redeveiopment Area” and also referred to as the “Project
Premises™} for purposes of the Local Redevelopment and Housing Law, constituting Chapter 79 of the
Laws of New Jersey of 1992 (the “State™), and the acts amendatory therecf and supplemental thereto (the
“Redevelopment Law™, as codified by N.J.S.A. 40A:12A-1 et seq.); and

WHEREAS, the Municipal Council of the City adopted an ordinance, approving a redevelopment plan
for the Redevelopment Area, entitled “Harsimus Cove Station Redevelopment Plan” as the same may be

amended and supplemented from fime to time (the “Redevelopment Plan™); and

WHEREAS, the Redevelopment Arca is governed by the Redevelopment Plan; and

WHEREAS, GS FC Jersey City I, LLC and GS FC Jersey City 2, LLC (collectively, “FCR” or the
“Redeveloper™) are the fee title owners of the Project Premises; and

WHEREAS, GS FC Jersey City 2, LLC will convey title to GS FC Jersey City 2 Urban Renewal, LLC
pursuant to a Contribution Agreement dated June 24, 2615 between GS FC Jersey City Pep 2 LLC as the
grantor, and GS FC Jersey City Pep 2 Urban Renewal, LLC, as the graniee; and

WHEREAS, GS FC Jersey City 2, LLC and GS FC Jersey City Pep 2 Urban Renewal LLC, which is a
wholly owned by GS FC Jersey City 2, LLC (collectively, “FCR” or the “Redeveloper”) have made
application to the Jerssy City Redevelopment Agency (the “Agency™) to be designated to redevelop the
hereinafter defined Phase 1B Project; and

WIHEREAS, the Agency has reviewed the proposal of the Redeveloper and related submissions and has
determined that it s in the Agency’s best interests to select the Redeveloper as the designated redeveloper
for the Project Premises for purposes of negotiating an agreement for the redevelopment of the designated
area; and

WHEREAS, the Redeveloper intends to record a Master Deed, (as the same may be amended and
supplemented, the “Master Deed™) to submit all of the Project Premises to the cordominium form of
ownership and incorporate the same as part of a condominium regune under the New lersey
Condominium Act, N.L.S.A. 46: 8B-1ets $eq., to be known as “Warren and 6™ Condominivm®; and

WHEREAS, GS FC Jersey City Pep 2 Urban Renewal LLC (“FCI”), wholly-owned by the Redeveloper,
will construct phase 2 of the redevelopment project as Master Condominium Unit 2 under the Master
Deed, to be designated on the Jersey City Tax Map as Block 11603, Lot 3, Qualifier C002, which is
expected to consist of a new mixed-income thirty six (36) story building containing approximately four’
hundred thirty-two (432) residential units, twenty percent (20%) or eighty-seven (87) of which will be
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moderate income affordable housing rental units as hereinafter defined, approximately 10,311 square feet
of ground-level retail space and a‘parking garage with approximately two hundred and one (201) parking
spaces all located at the northeast corner of the Redevelopment Area and to be commonly known as 444
Warren Street, Jersey City, New Jersey (“Phase TB Project™); and

\

WHEREAS, GS FC Jersey City i’ep 1 Urban Renewal LLC (“FC I”), wholly-owned by the Redeveloper,
will construct phase 1 of the redevelopment project as Master Condominium Unit 1 under the Master
Deed, to be designated on the Jersey City Tax Map as Block 11603, Lot 3, Qualifier C001, which is
expected to consist of a new mixed-income thirty five (35) story building containing approximately four
hundred twenty one (421) residf::ntial units, twenty percent (20%) or eighty-five (85) of which will be
affordable housing units as hereinafter defined, approximatefy 12,435 square feet of ground-level retail
space and a parking garage for iapproximately two hundred sixty four (264) parking spaces located
adjacent to the Phase IB Project|and to be commonly known as 474 Warren Street, Jersey City, New
Jersey (“Phase IA Project” and, tolgether with the Phase IB Project, the “Project” ); and

WHEREAS, the Bntity has agreed to record a deed or ofher agreement restricting twenty percent (20%)
of the units or eighty-seven {87) :units as moderate income affordable housing (i.e. 80% of area median
income as determined by the U.S. Department of Housing and Urban Development (HUD) published
income and rent limits for 80% AMI in Hudson County) for a period of twenty (20) years from the date of
Substantial Completion, to be ddministered by the City or its delegated agent according to HUD
guidelines; and .

WHEREAS, as long as the Phase 1B Project by a recorded deed or agreement, continues to restrict
(thereby setting aside) a minimum of twenty percent {20%) of the project for moderate income affordable
houging for a period of twenty (20) years from Substantial Completion, the City will not require  the
payment of the contribution to the City’s Affordable Housing Trust Fund as a condition of receiving this
tax exemption, in accordance with the autherity conferred by N.I.S.A. 40A;12A-4.2. The adoption of the
within Ordinance waiving this requirement shall supersede Section 304-28(B) solely for the purposes of
the award of this tax exemption for the Phase 1B Project only, as set forth in the Financial Agreement;
and |

WHEREAS, the Project requires certain on-site and off-site public improvements and infrasiructure,
including a pedestrian plaza, certa}in of which will be undertaken by FC II in connection with the Phase IB
Project, but whichi benefit the entire Project, including, if and when completed, the Phase IA Project; and

WHEREAS, pursuant to N.I.S.A. 40A:12A-66, a municipality that has designated a redevelopment area
may provide for tax exemption within that redevelopment area and for payments in lieu of taxes in
accordance with the provisions of the Long Term Tax Exemption Law of 1992, constituting Chapter 431
of the Pamphlet Laws of 1991 of the State of New Jersey, and the Acts amendatory thereof and
supplemental thereto (the “Tax Exemption Law”, as codified in N.J.S.A. 40A:12A-1 et seq.) as of the date
of the herein Ordinance; providedl, however, that the provisions of section 12 of the Tax Exemption Law
(N.J.S.A. 40A:20-12) establishing a minimum or maximem annual service charge and requiring staged
increases in annual service chargés over the term of the exemption period, and of section 13 of the Tax
Exemption Law (N.I.S.A.-40A:20-13) permitting the relinquishment of status under that law, shall not
apply o redevelopment projects financed with bonds; and

WHEREAS, pursuant to the Tax Exemption Law, the City is authorized to provide for tax exemption
within a redevelopment area and for payments in lisu of taxes in accordance with the applicable
provisions thereof; and |

|
WHEREAS, FC [, has submitted an application to the City for the approval of Phase IB Project, as such
term is wsed in the Tax Exemption Law, all in accordance with N.L8.A. 40A:20-8 (the “Exemption
Application”™, a copy of which is a‘t‘tached hereto as Exhibit A); and

WHEREAS, included in the Exeﬁlption Application is a request for a tax exemption and payment in lien
of taxes pursuant to the Tax Exemption Law and the Redevelopment Bond Law; and

i .
WHEREAS, the Exemption App}ication contains documentation evidencing financial responsibility and
capability with respect to the proposed development; estimated total development costs; estimated time

schedule for commencement and c;ompletimt of the proposed development; and conceptual plans; and

WHEREAS, the City evaluated tﬂe Exemption Application according to criteria which included financial

capabilities, experienice, expertise, and project concept descriptions; and

WHEREAS, in order to enhance the cconomic viability of and opportunity for a successful project, the
City will enter into a Financial Agreement with FC II, governing payments made to the City in lieu of real
estate taxes on the Phase IB Project pursuant to the Tax Exemption Law (the “Financial Agreement™); and
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WHEREAS, to finance certain aspeets of the Phase 1B Project, the Jersey City Redevelopment Agency
(the “Agency”) will issue bonds in an aggregate principal amount of up to $10,000,000 (the
“Redevelopment Area Bonds™) pﬁrsuant to the Redevelopment Bond Law, debt service for the repayment
of which Redevelopment Area Bonds will come from the Pledged Annual Service Charge (as that term is

defined in the Financial Agreemelllt attached hereto) and

WHEREAS, the Redevelopment |Area Bonds w1]l be scheduled to mature twenty five years (25) after the
date of issuance, pursuant to approva] by the Local Finance Board; and

‘WHEREAS, the City and FCII have each ag-reed that the Base Annual Service Charge (as that term is

" defined in the Financial Agreement attached hereto) which is not pledged to the payment of debt service
on the Redevelopment Area Bonds paid by FC I to the City shall be for the City’s use in its sole
discretion; and ‘

WHEREAS, the City and FC II have agreed that the Entity shall pay to the City the sum of five percent
(5%) of the Base Annual Service Charge, which is payment of the “County Annual Service Charge” (as
such term is defined in the Financial Agreement attached hereto) for remittance by the City to the County
of Hudson, as required by N.J.S.A. 4OA:20-12; and
| |

WHEREAS, the City made the followmg fi ndm gs:

In accordance with the Tax Exempt]on Law, lspec]ﬁcally NJ.S.A. 40A:20-11, the City hereby finds and
determines that the Financial Agrleement is to ItI:lf: direct benefit of the health, welfare and financial well-
being of the City and its citizens because the Financial Agreement allows for the development of a
blighted site into a productive, usefuI and job- creatmg property, and further:

(a) The costs associated to the City with the tax exemption granted herein are minor
compared to the estlmated Total PmJect Cost of the Phase 1B Project of $225,646,000,

including an estr.mated $168,884,000 in construction costs, an element of Total Project
Costs, and the beneﬁt create& by (i) the construction of the Phase 1B Project, (if) the
creation of approximately 395 jobs during the construction petiod and (iii) the creation of
approximately 9 permanent jobs through the permanent operation of the Phase 1B
Projeot,

(b) Without the tax exemption granted herein it is highly unlikely that the Phase IB

Project would otherwise be undertaken, as a source of funding all or a portion of the costs

thereof, other than from the 'proceeds of the Redevelopment Area Bonds, would not
otherwise be avali|able and
‘WHEREAS, FC II is qualified to do business! under the provisions of the Tax Exemption Law, and has
submitted fo the Mayor the Exemption Application, which is on file with the Office of the City Clerk,

requesting a tex exemption for the;Phase I8 Prej ect; and
: i

WHEREAS, the Mayor has sulljmitted the ‘Exemptien Application and Finsncial Agreement to the
Municipal Council with his writien recommendatlon of approval (the “Mayor’s Recommendation™), a
copy of which is attached hereto as Exhibit B; ancl

\
‘WHEREAS, in order to set forth the terms and conditions under which FC Il and the City (the “Parties™)
shall carry out their respective obligations with respect to (a) payment of the Annual Service Charge (as
that term is defined in the Financial Agreement atfached hereto) by FC 1 in lieu of real property taxes,
and (b) issuance of the Redevelopment Area Bonds by the Agency and provision for repayment thereof
by FC T (subject to adjustment as provided i ml the Financial Agreement), the Partics have determined to
execute the Financial Agreement; and |

WHEREAS, the Financial Agreement contemplates that the Annual Service Charge will be paid in three
(3) categories: the Base Annual Servwe Charge pald by FC II to the City for municipal services, as set
forth in the Tax Exemption Law, for the City’ s use i its sole discretion, and the County Annual Service
Charge made as an additional payment by FC II to the City for remittance by the City to Hudson County;
and in addition to the Base Annual Service Charge and County Annual Service Charge, the Pledged
Amnual Service Charge, said payments (subject to adjustment as provided in the Financial Agreement) to
be dedicated to debt service on the Redevelopment Area Bonds issued to support certain costs of the
Phase IB Project, pursuant to Redeveloprﬂent Bond Law (in addition to payment of the County Annual
Servics Charge}, and the County Anm.lal Serv1ce Charge paid by FC H to the City for remittance by the
City to Hudson County; and | i
WHERFEAS, pursuant to the Redevelopment Bond Law, the City, in the exercise of its power under the
Redevelopment Bond Law, mayi enter info contracts as necessary, for the purpose of securing the
Redevelopment Area Bonds to finance the Phase 1B Project; and

i
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WHEREAS, the Redevelopment Bond Law requires the approval of the New Jersey Local Finance
Board prior to the issnance of financial instruments such as the Redevelopment Area Bands where such
financial instruments are to be secured by payments in lieu of texes such as the Pledged Annual Service
Charges (subject to adjustment as provided in the Financial Agreement); and

WHEREAS, the City helieves that () i is in the public interest for FC II to undertake the Phase IB
Project; (b) the Phase IB Project is for the health, welfare, convenience or betterment of the inhabitants of
the City; (c) the amounts to be e&pendcd by the City for said Phase 1B Project are not unreasonable or
exorbitant; and (d) the Phase IB Pro;ect is an efficient and feasible. means of providing services for the
needs of the inhabitants of the C1ty and will not create an undue financial burden to be placed upon the
City; and

WHEREAS, the City further wishes to approve the execution and delivery of a Pledge and Assignment
Agreement with the Agency and/or its bond trustee (the “Pledge Agieement”), which Pledge Agreement
will provide for, inter alia, the pledge and assignment of the Pledged Annual Service Charge to the
Agency or its bond trustee as security for the payment of debt service on the Redevelopment Area Bonds;
and |

|
WHEREAS, the terms of any trist indenture to be entered into by the Agency in connection with the
issvance of the Redevelopmen% Area Bonds will provide terms and provisions relating to the

disbursement of proceeds of the R!edcvelopment Arez Bonds.

I
NOW, THEREFORE, BE T ORDAINED BY THE MUNICIPAL COUNCIHL. OF THE CITY OF
JERSEY CITY, IN THE COUNTY OF HUDSON, NEW JERSLY, AS FOLLOWS:

I. The Redeveloper has been designated by the Jersey City Redevelopment Agency to act as
redeveloper for the Phase TB Project, in accordance with the Redevelopment Plan and the plans
and speciﬁcations centained in the Exemption Application, subject to the conditions and as more
fully set forth in the form of Financial Agreement attached hercto., To the extent of any
inconsistency with the définition of the “Phase IB Project” as contained in the Redevelopment
Agreement, the definition of the Phase IB Project as contained herein and in the Financial

Agreement shall control. |
| e
2. The Exemption Application, a copy of which is attached hereto as Exhibit A, is hereby approved
in accordance with the Mayor’s Recommendation, & copy of which is attached hereto as Exhibit
B. .
3. The Municipal Council hfi:reby finds and determines that the Financial Agreement is to the direct

benefit of the health, welfare and financial well-being of the City and its citizens because it
allows for the deveiopmelllt of a blighted site into a prodactive, useful and job-creating property,
and further (2) the costs assoclated to the City with the tax exemption granted herein are minor
compared to the estlmated Total Project Cost of the Phase IB Project of $225,646,000, including
an estimated $168,884, 000 in construction costs, an element of Total Project Costs, and the
benefit created by (i) the construetion of the Improvements, (ii) the creation of approximatcly' 393
jobs during the construction pericd and (iii) the creation of approximately 9 permanent jobs
through the permanent operation of the Improvements, and (b) without the tax exemption granted
herein it is highly unhkely that the Project would otherwise be undertaken, as a source of funding
all or a portion of the costs thereof, other than from the proceeds of the Redevelopment Area
Bonds, would not otherwise be available.

4, An exemption from taxaftion is hereby granted to FC II, with respect to the Phase IB Project for
the term set forth in the Financial Agreement, but in no event shall the tax exemption commence
until the effective date of the Financial Agreement, nor extend beyond the earlier of (i) thirty-two
(32) years from the date Qf the adeption of this ordinance or (ii) twenty-five (25) years from the
Substantial Completion of the Phase B Project and only so long as the Phase IB Project is owned

by an entity formed and ollaerating umnder the Tax Exemption Law.,

5. To the extent of any inconsistency with any prior Cify erdinance and/or Municipal Code
provision governing the ,c__l,rranthlg of long-term tax exemptions, including, inter alia, procedures
for application, review and approval, required terms of the financial agreement, the payment of
the Affordable Housing Trust Fund centribution under Jersey City Code Section 304-28(B),
required conditions and covenants, limits on duration, means of enforcement, and all other
matters whatsoever, such! prior City ordinances and/or Municipal Code provisions are hereby
waived (or, alternatively, shall be deemed to be amended and/or superseded by this ordinance)} to

the extent of such inconsistency, but only with respeet to this Ordinance.
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10.

11

12,

13.

14.

\
|

The term of the Redevelojpment Area Bond for the Phase 1B Project, shall be twenty —five (25)

vears from issuance,

The Financial Agreement, in substantially the form attached hereto as Exhibit C, is approved.
The Mayor or Business' Administrator (Authorized Officers) are each hereby authorized to
execute, an the City’s behalf, the Financial Agreement in substantially such form, with such
changes as the Authorized Officers shall determine, in consultation with the Corporation Counsel,
such determination to be conclusively evidenced by their execution of the Financial Agreement.
The City Clerk is hereby authorized and directed to attest to the execution of the Financial
Agreement by the Authorized Officers of the City as determined hereunder and to affix the
corporate seal of the City fo the Financial Agreement.

Pursuant to the provisions! of the Redevelopment Bond Law, specifically N.J.8.A. 40A:12A-67(c)
and, if applicable, N.I.S.A. 40A:12A-69, the City is hereby authorized to assign, for the benefit of
the Agency and/or its borid trustee and as security for the Redevelopment Area Bonds, all of the
City’s right, title and interest in and to the Pledged Annual Service Charges. The Pledge
Agreement, in substantially the form attached hercto as Exhibit D, is approved. The Authorized
Officers, or either of them, are each hereby authorized to execute and deliver, on behalf of the
City, the Pledge Agree ent o substantially such form, with such changes as the Authorized
Officers shall determine, in consultation with the Corporation Counsel, such determination to be
conclusively evidenced b}'/ their execution of the Pledge Agreement. The Authorized Officers, or
either of them, are each llfereby further authorized to execute and deliver, on behalf of the City,
such additional instruments as they may deem, in consultation with the Corporation Counsel, to
be necessary or appropriaite for the purpose of effectuating such assignment. The City Clerk is
hereby authorized and directed fo attest to the execution of the Pledge Agreement and any such
additional instruments by the Authorized Officer(s) of the City as determined hereunder and to
affix the corporate seal of the City thereto.

Executed copies of the Financial Agreement and the Pledge Agreement shall be certified by the
City Clerk and filed with the Office of the City Clerk. The Office of the City Clerk shall also
forthwith file certified copies of this ordinance and the Financial Agreement with the Director of
the Division of Local Government Services pursuant to N.I.S,A. 40A:20-12,
|

Upon the execution of the Financial Agreement as contemplated herein, the Authorized Officers
and the City Clerk are e}ach hereby severally authorized and directed fo file and record this
Ordinance and the Financial Agreement with the Hudsen County Register such that the Financial
Agreement and this Ordinance shall be reflected upon the land records of the County of Hudson
as a lien upon and a covepant running with each and every parcel of land constituting the Phase
1B Project. Pursuant to and in accordance with the provisions of the Redevelopment Bond Law,
specifically N.JS.A, 40A‘:12A-68(c), and notwithstanding any other law to the conirary, upon
recordation of both this ordinance and the Financial Agreement, the lien thersof shall be perfected
for all purposes in accordance with law and the lien shall thereafter be superior to all non-
municipal liens thereafter recorded or otherwise arising, without any additional notice, recording,
filing, continuation filing or action, until payment of all of the Redevelopment Area Bonds.

The Authorized Officers of the City are hereby further severally anthorized and directed to (i)
execute and deliver, and the City Clerk is hereby further authorized and directed to attest te such
execuiion and to affix the corporate seal of the City to, any document, instrument or cerfificate
deemed necessary, desirable or convenient by the Authorized Officers or the City Cletk, as
A . . 1. il . . . .
applicable, in their respective sole discretion, after consulting with the Corporation Counsel, to be
executed in connection v:vith the execution and delivery of the Financial Agreement and the
Pledge Agreement and the conssmmation of the transactions contemplated thereby, which
determination shall be coniclusively evidenced by the execution of each such certificate or other
document by the party aufthorizcd hersunder to execute such certificate or other document, and
(if) perform such other|actions as the Authorized Officers deem necessary, desirabie or

convenient in relation to the execution and delivery thereof.

The Phase IB Project when completed shall conform with all Federal and State law and
ordinances and regulations of the City relating to its construction and use.

FC I shall in the ()peratiojn of the Phase TB Project comply with all laws so that no person shall,
because of race, religious principles, color, national origin or ancestry, be subject to any
discritnination. ‘

FC I shall, from the time|the Annual Service Charge becomes effective, pay the Annval Service
Charge as set forth in the Financial Agreement.

T12722688v2




Continuation of City Ordinance /5. /08 , page &

15.

16.

17.

18.

19,

20.

21,

22.

23.

24.

25.

26.

AH City officers and professionals are hereby authorized to take all necessary and appropriate
steps to assist and join Wlﬂl FC II (i) in connection with the required application to the New
Jersey Local Finance Board for approval of the issuance of the Redevelopment Area Bends (in an
aggregate principal amoupt up to $10,000,000.00 for the Phase 1B Project) for the funding of a
part of the cost of the Prolect and (ii} in connection with the required application to the Agency
for approval of its 1ssuance of said Redevelopment Area Bonds,

FC 1I shall pay all outsleding taxes and all outstanding water and sewer charges within thirty
(30) days of the adoption of this Ordinance.

This ordinance shall take effect upon final passage and publication in accordance with the laws of
the State of New Jersey. -

Term: the earlier of 32 yeéars from the adoption of the within Ordinance or 25 years from the date
the Phase IB Project is Sullnstantially Complete.

[
Annual Service Charge injeach year shall be calculated as follows:

(a) the amount in each year after Substantial Completion which shall be the greater of:

() the Minimum Annual Service Charge equal to the amount of a portion of the total
taxes (land and pre-existing improvements) levied against all real property in the
area covered by Phase 1B Project in the last full tax year in which the Property
was subjebt to taxation, which sum is estimated to be approximately $65,501; or

(i) the Base Aunual Service Charge equat to seven percent {7%) of Annual Gross
Revenue of the Phase 1B Project for the first twenty (20) years of the term, which
sum is estimated to be $319,700, and for the remaining five vears of the term, the
greatet of 7% of Annuaf Gross Revenue or ninety-five percent (95%) of
conventional taxes otherwise due, as set forth in the Financial Agreement,; and
additionally

(b) the Pledged Annual Sérvice Charge; plus

(c) the County Annual Seirvice Charge.

Administrative Fee: 2% of the prior year’s Annual Service Charge, which sum is estimated to be
$18,394. i

County Payment: 5% of the Base Annua! Service Charge to be paid by ¥C I to the City for
remittance by the City to Hudson County, which sum is estimated to be $45,985,

Phase 1B Project: A new mixed-income mixed use residential rental redevelopment project as
Master Condominium Unit 2 under the Master Deed, to be designated on the Jersey City Tax
Map as Block 11603, Lot 3, Qualifier CO02, which is expected to consist of a new mixed-income
thirty six (36) story building containing approximately four hundred thirty two (432) residential
units, twenty percent (20%) or eighty-seven (87) of which will be affordable housing units,
approximately 10,311 square feet of ground-level retail space and a parking parage for
approximately two hundre;d and one (201} parking spaces all located on the Phase IB property.

Affordable Housing Trusti Fund: Waived per Paragraph 4 hereof and as set forth in the Financial
Agreement.

An obligation fo execute 4 Project Labor Agreement and a Project Employment and Contracting
Agreement to insure emplbyment and other economic benefits to City residents and businesses.
The Financial Agreement | |sha11 be executed by the Entity no later than ninety (90) days following
adoption of the within Ordinance. Failure to comply shall result in a repeal of the herein
Ordinance and the tax exlempt]on will be voided unless otherwise extended at the City’s sole
discretion. -

This Ordinance will sunset and the Tax Exemption will terminate unless construction of the Phase
IB Project begins within five (5) vears of the adoption of the within Ordinance.

The City Clerk shall delier a certified copy of the Ordinance and Financial Agreement to the Tax
Assessor and Director of the Division of Local Governiment Services.
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B. The application is on file with the office of the City Clerk. The Financial Agreement and Project
Employment and Contracting Agreement shall be in substantizlly the form on file in the Office of
the City Clerk, subject to such modification as the Business Administrator or Corporation
Counsel deems appropriate or necessary.

C. All ordinances and parts of ordinances inconsistent herewith are hereby repealed.
D. This ordinance shall be part of the Jersey City Code as though codified and fully set forth therein.

The City Clerk shall hav? this ordinance codified and incorporated in the official copies of the
Jersey City Code.

E. This ordinance shall take effect at the time and in the manner provided by law.

E. The City Clerk and Corporation Counsel be and they are hereby authorized and directed to
change any chapter numbers, article numbers snd section numbers in the event that the
codification of this ordinance reveals that there is a conflict between those numbers and the
existing code, in order to avoid confusion and possible accidental repealers of existing provisions.

NOTE.: All materijal is ne\!ﬁv; therefore underlining has been omitted.

For purposes of advertising only, new matter is indicated by bold face

and repealed maﬁ?ar by italic.

DI
7/28/15

APPROVED:

APPROVED AS TO LEGAL FORM

APPROVED:

Corporation Counsel . Business Administrator

Certification Required J
Not Requits2268sv2 [




GS FC Jersey City Pep 2

1.

Ownership disclosure cet;'tification

Fiscal Impact Cost Projec;tion

Good Faith estimate of réntal income/condo
Projected constructif;m costs
Schedule of ASC over the! abatement
Tax Assessor spreadsheet
Projection of sales price lor condos (n/a)

Memorandum from Al Cameron to the Law Department

Financial Agreement (atté.ched to the Ordinance)




EXHIBIT F

GS FC JERSEY CITY PEP 2 URBAN RENEWAL, LLC

|
Disclosure Statement

NAME OF ENTITY: : GS FC Jersey City Pep 2 Urban Renewal, LLC
LOCATION OF PROJECT: Block 11603, Lot 3

Jersey City, New Jersey
PRINCIPAL PLACE OF BUSZINESS: c/o Forest City Residential Group, Inc.

Terminal Tower, Suite 1300
50 Public Square
Cleveland, Ohio 44113-2267

PRINCIPAL CONTACT: Abe Naparstek

Forest City Residential Group
1 Metro Tech Center North
Brooklyn, NY 11201

NAME OF REGISTERED AGENT: Corporation Service Company
' 830 Bear Tavern Road, Suite 305
West Trenton, New Jersey 08628

I CERTIFY THAT THE FOLLOWING LIST REPRESENTS THE NAMES OF ALL
MEMBERS IN THE ABOVE URBAN RENEWAL ENTITY (IF ONE OR MORE OF THE
ABOVE NAMED IS ITSELF AN ENTITY, THE APPLICANT HEREBY PROVIDES THE
NAMES OF ANY ENTITY OWNING AN INTEREST THEREIN})

100% of the membership interéests in the Entity are owned by GS FC Jersey City Pep 2, LLC, a
Delaware limited liability company.

~--50% of the membershlp 1nterests in GS FC Jersey City Pep 2, LLC are owned by G&S
Investors/Tersey City L.P, a New York limited partnership.

-—-—--the 1% general partner of G&S Investors/Jersey City L.P, is Jersey City
Associates Inc, a New Jersey corporatlon

----- the limited partriaers of G&S Investors/Jersey City L.P are Gregg Wasser owning a
90% interest and Lucas Traub owning a 9% interest.

| _
i 19
|
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------ the sharehéldcrs of Jersey City Associates Inc, are Gregg Wasser owning
90% of the shares and Lucas Traub owning 10% of the shares,
i

-—--50% of the membership interests in GS FC Jersey City Pep 2, LLC are owned by

Forest City Residential Group,| LLC, a Delaware limited liability company.

------ 100% of the membership interests of Forest City Residential Group, LLC are
owned by Forest City Rental Properties Corporation, an Ohio corporation.

——————— 100% of Eorest City Rental Properties Corporation is owned by Forest City
Enterprises Inc,, a publicly traded company. A list of its executive officers is attached hereto. A
list of those persons or entities which are known to be the beneficial owners of more than 5% of
outstanding common shares is attached hereto.

![SEE ADDENDUM ATTACHED]

20




[P

I further certify that the foﬁegoing statements made by me are true and accurate in all material

_respects and I understand 'that-the City of Jersey City is relying upon this Certification in

considering the Application‘.

) ,
Dated: - Jumne 2, 20}5 GS FC Jersey City Pep 2 Urban Renewal, LLC

' ﬁame: Abe‘ﬂlaparstek
Title: Authorized Representative

21
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Name

Samuel H, Miller
Albert B. Ratner
Charles A. Ratner
David J. LaRue
James. A Ratner
Ronald A, Ratner
Bruce C. Ratner
Brian J. Ratner
Robert G. O'Brien
Debofah Ratner Salzberg
Andrew J. Passen
James W, Finnerty
Linda M. Kane
Geralyn M, Presti
Charles D, Obert
Jeffrey B. Linton
Stephania W. Dorsey

Title
Co-Chairman Emeritus
Co-Chairman Emeritus
Chairman of the Board

_Presidént and CEQ

Execut‘ive Vica President
Execut:ive Vice President
Executive Vice President
Execu{ive Vice President
Executive Vice President
Executive Vice President
Execut'ive Vice President

[
Executive Vice President

SeniorIVice President
Executive Vice President
Senior:Vice President
Senior Vice President

Senior}\/i’ce President

Title {2)

Chief Financial Cfficer

Treasurer

General Counssal
Controiler
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{1) FMRLLC has sple voling power ol 1,952,821 sharc}s of Class A Commaon Stock and sole dispositive powaer of 13,136,380 shares of Class A Comsmon Stock, The number of
shares of Class A Common Stock reprosents shares ‘hcneﬁclally owncd at Decembor 31, 2014 as diselosed in Schedule 3G filed with the SEC by the principa) security
holdcz,

{2Z) BleckRock, Ine, huy tale voting power of I1.377,651 shares of Class A Common Stock and sele dispositive power of 11,970,729 shares of Class A Common Steck, The
number of shares of Class A Cammon Stork rcprcsc‘ms shares benefictally awned at December 31, 2014 as disclosed in Schedule 13G/A filed with the SEC by the principal
security helder,

{3) The Vanguard Group ag sole voting power of 3 IS}WS shares of Class A Common Stock, sole dispositive power of 10,237,028 shares of Class, A Common Stock, shared
voling power uf 120,800 shares of Class A Common Stock and shered disposilive potver of 244,843 shares of Class A Common Stock. The runtber of shares of Clase A
Comenon Stock represents shares beneficially owned at Dacember 31, 2014 as disclosed in Schedule 3G/A filed with the SEC by (he prineipal seaurity holder,

{4) Wellington Managemem Group LLP an investment sdviser registered under Section 203 of the Investment Advisers Act of 1940, has shared voting power of
,894,403 shares of Class A Cominoti Steck and shared dispositive power of 10,307,546 shates of Clazs A Common Stock, The nusnber of shares of Clnss A Comman Stock
represonts shares beneficlally ewned el December 38, 1014 as disclosed in Schedule 13G7A filed with the SEC by the principat sccugily hobder.

(5} Seopia Capital Mavagamenl L, an invesiment adviser segistered under Section 203 of the Investment Advisers Act of 1940, has shared vollng and disposilive power of’
9,476,120 shpves of Class A Conmmon Stock, The npmber of shaces of Class A Common Stoek represents shares heneficially awnad a1 December 3), 2614 ns dissfosed
Schedule 13G fied with the $EC by the principnl seousily holder,

(8) The Ratner, Miller and Shafran famities have sn ownership interest in the Company o5 reflecicd in the prinelpal secarity bolders tublo. These securitias are benelictally owned
by membess of these familics cither individually orjihrongh a series of trugls, foundations and custodianships. QF the shares of Class B Commen Slock listed, RMSLP cwns
£2,907,093 shares, which reprosent 57.23% of the Class B Comivon Slock outstanding at January 31, 2018,

Cartain members of e Rabser Tamily are augeendly divectors and heve been nominated For elsction o serve on our Board of Dircolots. (See information regerding current
directors and dlrector nominess previcusly disslosed for further informarjon regasding the benefieiel ownership of
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FISCAL IMPACT COST PROJECTION: MIXED RATE RENTAL UNITS

Block: 17603 Lot 3 Qual:r 0002 Loc; 444 WARREN ST {PEP BOYS PHASE 2)
Marie! Rafe/Affordable Annual Totaf
Mixed Income Remlals Lsmagraphie Mufiphiors® Expanditures Annugl Expanditures
- Number | Total . Per Caplta Per Pupil
Flanned Development of Units Househald Students | Resldents Students Municipal Per School District Municipal School District Total
1 Bedroom 274 1.421 0.080 389,35 13,70 $1,163.68 $3,445.00 $453,084.05 $47,196.50 $500,280.55
2 Bedroom 71 20127 0420 | 142.85 8.52 $1,163.68 $3,445.00 $166,234.23 $29,351.40 $165,686.63
1 Badroom (Atfordabie) 68 1.610 0.140 ! 11,09 9,66 §1,1683.68 $3,445.00 $129,273.38 $33,278.70 §1682,652.08
2 Bedroom (Affordable) 18 2,760 0.620 49,88 11,16 $1,163.68 $3,446.00 $57,811.70 $38,446.20 $86,257.90
TOTAL 432 £92.88 43,04 $806,403,35) $148272.80 $954,676,15
1. Total Municipal Ratzbles 365,916,171,471|4, CY 2014 Budget $516,641,147|6. Population of Jersey City 9. Increase in Services
Incurred Per Development
(2010 Census) 247,597 $ 954,678.15
2, Residential Ratables $3,209,371,882 7. Per Capita Municipal Cost 10, Anticipated Gross PILOT
-Gommercial Ratables §1,439,637,425 : Ist Year . 7%AGR § 918,700,00
$1,163.68 5% County § 45,985,00
' 2% Admin 3 18,384.00
3. Residential Ratables 8, Annual Expenditures Per Student** Less Land Tax (74.34) &  {346,803.53)
as a Percentage of 4
Total Ratables 55, 77%|8. Resldential;Purtinn 288,124,048 $3,445.00[11. 1st Year Net PILOT 5 637,275.47
12, Implied Surplus [Cost) $  {317,400.68)
Classic Average casting appreach for projecting the Impact of popuiation change and local Municipal and School District casts

*Source: Nely Jersey Demographic Multiolers; Profile of the Oceup: of ial and it D Listokin, 2006
**Souros; 2044-2015 Jersey City Municigal Cost Per Pupli

Additional estimated Annual Pledged Service Chargje amounts not incleded in impact will average $936,950,




EXHIBIT B-1

GS FC JERSEY CITY PEP 2 URBAN RENEWAL, LLC
DESCRIPTION OF RESIDENTIAL LEASES
GOOD FAITH ESTIMATE OF INITIAL RENTS FOR UNITS

l. Name of Tenant - : - Various
2. Term of Lease ! Typically no less than 12 months
each i

3, Number of Apartments:

Market Rate:
: Junior 1Bedroom 55
i "1 Bedroom ' 219
w 2 Bedroom 71
| Total 345
Affordable Housing:
\ Junior 1Bedrocm 14
‘ | Bedroom 55
2 Bedroom ' 18
Total 87
4, Rent Per Apartment |
Market Rate:
Annual Monthly
! Junior 1 Bedroom $27,900 $2,325
' 1 Bedroom $31,676 $2,640
2 Bedroom $41,154 $3,429

i
|
Affordable HousingGross Rent:

- Annual Monthly
Junior 1 Bedroom $12,648 $1,054
1 Bedroom - $13,548 $1,129
2 Bedroom $16,248 $1,345
5. Premium paid directly by Te'nant Annually
a. TFire & other insurance | N/A
b.  Real Estate Taxes of Assessments
- on property in project | ' ‘ N/A

¢, Operating and maintenance
| 11
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expenses ordinarily pai? by tenant

6. Renewal Option (Yes / No) |

a,  Nurnber of Years

b, Renswal Rent

7. Special Features (step-up rents, eic.)

34186954

!
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N/A

One

Market increases

None




EXHIBIT B-2

GS FC JERSEY CITY PEY 2 URBAN RENEWAL, LLC

Rental Income:

Apartments
Junior 1 Bedroom x
One Bedroom %
Two Bedroom x

ESTIMATED FISCAL PLAN

Units
79
274
89

Total Potential Residential Income

Other Project Revenue
Total Gross Income
Vacancy (6%0)
Effective Gross Income

Property, administiative and financial expenses;

Payment in liew/ BASCH+CASCHAdmin Fee

Management Fee (3.3%)
Repairs and Maintenance
Insurance

Utilities

\
Labor - Payroll, Taxes & Benefits

Advertising/Marketing

Miscellaneous Operating Expenses

Reserves
Total Expenses

Net Operating Income (before :Debt Service):

Debt Service

NET OPERATING INCQME LESS DEBT SERVICE:

3418695-4
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Annual
$1,711,572
$7,683,060
$3,214,028
$12,608,660
$1.368.570
$13,977,230

($)838.633
$13,138,597

$ 984,080
$ 426,943
$ 441,752
$119,943
$368,175
$771,015
$280,000
$220,305
£129,600
$3,741,813

$9,396,784
$8,959,072

$437,712




EXHIBIT B-3

GS FCJERSEY CITY PEP 2 URBAN RENEWAL, LLC

|
ANNUAL GROSS REVENUE COMPUTATION

(D Total Annual Gross Re:iﬁal Income ' 312,608,164
(2)  Real Estate Taxes and/or Assessment on Property™ $
(3)  Insurance Premiums*® $
{4)  Operating, Maintenance or Repair Expenses® $

NS AL 40A:20-3(a) pr'ovidfcs that “the financial agreement shall establish the method of
computing gross revenue for the entity, and the method of determining insurance, operating and
maintenance expenses paid by a tenant which are ordinarily paid by a landlord, which shall be
. included in gross revenue...”

Total Annual Gross Rental

Apartments Units Arnnual
Junior 1 Bedroom x 79 $1,711,572
One Bedroom x 274 $7,683,060
Two Bedroom x j 89 $3,214,028

Total Potential Residential Income ' ' $12,068,660

Other Project Revenue ; $1,368,570
Total Gross Income i ‘ $13,975,230

Vacancy (6%) | ($)838.514
Effective Gross Income | $13,136,716

(5)  Annual Payment in Liey of Taxes:

7% BASCHCASC+Admin Fee Years 1-20 $959,124
|
|
|
|
\
|
|
\
| 14
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EXHIBIT C
GS ¥C JERSEY CITY PEP 2 URBAN RENEWAL, LLC
Total Project Cost

Estimated Total ]t"roject Cost Calculation per N.J.S.A, 40A:20-3(h):

A, Cost of land and improvements to Urban Renewal Entity $17,280,000

B. Architects, Engineers, surveying and Attorney Fees (paid $ 9,781,000
or payable) in connection with the planning, construction
and financing of the Phase 1B Project

C. Projected construction cost per architect’s estimate, bids $168,884,000
inchuding site preparation | -

D. Insurance, Interest, and Finance Costs during $ 8,866,000
Construction |

| .
E. Cost of Obtaining Initial Permanent Financing $5,142,000
F. Marketing and other expenses payable in connection - $5,787,000
with injtial lease of units
G. Real Estate Taxes and Assessments during Construction $400,000
Period
H. Developer’s Overhead based on a percentage of (¢) $ 9,506,000

above, to be computed in accordance with percentage given
in law N.J.S.A. 40A:20-3 (h) |

Total Project Cost §375.646,000

15
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EXHIBIT C-1

GS FC JERSEY CITY PEP 2 URBAN RENEWAL, LL.C

Certification of Estimated Ceonstruction Costs
\

|
On this l O%ayof June, 2015 the undersigned being the architect for the Phase 1B
Project to be developed by GS FC Jersey City Pep 2 Urban Renewal, LLC, does hereby certify to
the best of my knowledge and belief that Bxhibit C accurately reflects the estimated actual
construction costs of the Phage 1B Project, ‘

16
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Bloclk

GS FC JERSEY CITY PEP%II URBAN RENEWAL ASSOCIATES, LLC
Block 11603 Lot3.01 QL:C0002
444 Warren St. |
{With Affordable Housi‘ng Component)
\
Lot Existing New
Prorated (subdvi.) Assessments

Good Faith
ASC

Land
Tax

11603

Stage One

Stage Two

Stage Three

Stage Four

Final Stage

7/15/2015

|
3.01\C0002 Land | 496,900 4,665,100
Bldg 1 384,200 27,219,700

919,570

Total 881,100 31,884,800

Est. In-Lieu of Full Property Tax Payments An Amount Equal
To A Percentage Of Taixes Otherwise Due On The Land and

New improvement Acc:ording To The Following Stages:
|

From the 1st day of the! month following substantial
completion until the Ias%t day of the 9th year, the ASC
shall be at 7% of Annual Revenue ‘

Beginning on the 1st da"y of the 10th year and the last day of the

13th year of substantial com pletion, an amount equal to the greater

of the ASC at 7% or ZO% of the amount of taxes otherwise
due on the value of the'land and improvements;

Beginning on the 1st day of the 14th year and the last day of the

17th year of substantial completion, an amount equal to the greater

of the ASC at 7th or 40% of the amount of taxes otherwise
due on the value of the/land and improvements;

Beginning on the 1st da?y of the 18th year and the last day of the

21st year of substantialcompletion, an amount equal to the greater

of the ASC at 7% or 60% of the amount of taxes otherwise
due on the value of theiland and improvements;
|

: |
Beginning on the 1st day of the 22nd year and the last day of the

30th year of substantial completion, an amount equal to the greater

of the ASC at 7% or 80% of the amount of taxes otherwise
due on the value of the land and improvements.

Yearly land and Improvement Yearly Tax

919,570

ASC

919,570

919,570

915,570

918,570

919,570

{Based on 2014 tax rate o $74.34 & 30.02% Assessment Ratio)

$ 346,804

'$ 346,304

S 346,804

S 346,804

$ 346,804




Assessment

{(Phased-In}

22,099,500

22,099,500

Annual Taxes* Taxes
Bldg tand & Bldg
{Phased-In)
0s 346,804
S 404,702 751,506
S 809,405 1,156,209
S 1,214,107 1,560,911
$ 1,618,810

1,965,614

2,370,316




DATE: July 15, 2015

TO: Diana Jeffrey!{For distribution to City Council and City Clerk)
i

- FROM: Al Cameron, Fiscal Officer - Tax Collector’s Office

SUBJECT: TWENTY- FIVE YEAR TAX ABATEMENT: MIXED-USE, MIXED-
INCOME RENTAL PROJECT - GS FC Jersey Clty PEP 2 Urban
Renewal LLC‘ - Block 11603 Lot 3 Qualifier C 0002

CC: M. Cosgrove, E. BorjaL E. Toloza, J. Monahan, M. Vigil, G. Corrado

INTRODUCTION:

The applicant, GS FC Jersey City Pep 1 Urban Renewal LLC, is applying for a
twenty-five (25) year tax abatement. It will be new construction of a thirty-six (36)
story mixed-use; mixed-income rental project constructed on Block 10102 Lot 3
Condominium unit 2. ‘

|
This is phase fwo (2) of a/two (2) phase project. Phase one (1) is not part of this
application. Since twenty percent (20%) of the residential units are affordable to
residents earning no more than etghty percent (80%) of the Hudson County
median income adjusted for family size, an appl:catlon fee is not required.

LOCATION OF THE PROPERTY

The property is located at the former site of Pep Boys Store. It is west of the
HBLR Tracks between Washlngton Boulevard and the proposed extension of
Warren Street between Fourth (4™ Street and Thomas Gangemi Drive. It is
Currently Block 11603 Lot 3. It will be Unit 1 of a planned two (2) unit
Condominium. A Masteli' Deed is yet to be filed. The proposed address is 444

Warren Street.

FINANCING PLAN:

‘The Applicant proposes to finance the project using following sources in the
approximate amounts sho‘wn:
» $50,000,000 Private equity
e $133,000,000 Constructlon L.oan
* $10,000,000 Redevelopment Area Bonds issued by the .Jersey City
Redevelopment Agency

¢« $33,000,000 EB5 lmm:grant investor Financing Program
« $40,000,000 Tax Credit Allocation from the New Jersey Economic
Development Autho‘rlty Grant :

GS FC Jersey City Pep 2 Urban Rehew_al LLC SUM . docx
7/28/2015 10:53 AM i
1 1




PROPERTY TO BE CONSTRUCTED:
‘ |
|
The proposed project will be thirty-six (36) story mixed-use, mixed-income rental
building. The building will contain approximately four hundred and thirty-two
(432) residential units, 10,311 square feet commercial space. There will also be a
parking garage for two hundred and one (201) cars. The residential units will

consist of the following: \
!

Unit Type Market Rate Affordable Total
|
Junior One bedroom | 55 14 : 69
One Bedroom : 219 ' b5 274
Two Bedroom 71 18 89
Total " 345 87 - 432

|
|
ESTIMATED TOTAL PROJECT COST:

The cost of construction éstimated at $ 168,884,000is certified by John Pears the
applicant’s architect. Total Project Cost is projected at $225,646,000. Note the -
proposed financing is less than the total project cost.

CONSTRUCTION §CHEDULE:

The applicant estimates construction will begin in April 2018 with completion in
approximately thirty (30) months

ESTIMATED JOBS CREATED:

The applicant estimates c¢reation of three hundred-ninety-five (395) jobs during
Construction. Post-construction jobs will be approximately nine (9) permanent
real estate management and service positions. In addition the projected retail
positions are approximately ten (10). The applicant will execute both a Project
Employment and Contracting Agreement and a Project Labor Agreement.

CURRENT REAL ESTATE TAX:

The total current assessﬁent for the land and building for the entire lot is
$1,750,000. At the current tax rate of $74.34 the 2014 tax was $130,065. The taxes
for the second quarter 201‘5 are paid.

The Tax Assessor has assessed the land on the proposed subdivision into two
condominium units. The assessment for Condo Unit 2 land is $4,665,100. The
improvements will be asséssed at $27,219,700.

GS FC Jersey City Pep 2 Urban Rebewal LLC SUM . docX
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PROPOSED ABATEMENT:

The applicant has requesled a term of the lesser of thirty-five (35) years from the
date of approval of an ordinance approving the abatement or twenty-five (25)
years from substantial completion of the project.

The Applicant proposes a Base Annual Service Charge of seven percent (7%) of
Annual gross revenue, in'years one (1) through twenty (20). A two percent (2%)
City administrative fee an'd a five percent (5%) service charge to Hudson County
for the first twenty (20) years

Beginning in year twenty!-one (21) through the end of year twenty-five (25) the
Base Annual Service Charge shall increase to ninety-five percent (95%) of
conventional taxes. The Clty will pay the five percent (5%) fee to the County. The
Applicant will not. ‘

in addition the Applicant will pay a Pledged Annual Service Charge equal to the
full amount of the Debt Service required to meet the payments on the
Redevelopment Area Bonds. The estimated Annual Pledged Service Charge
amounts will average $936,950. The estimated maximum payment is $1,021,050.
PROPOSED REVENUE TO! THE CITY:
. |

At full occupancy the Gogd Faith estimated annual revenue is $13,138,544. The
Basic Annual Service charge at the rate of seven percent (7%) is $919,700. The
City Administrative fee at two percent (2%) would be $18,394 and the Hudson
County fee of five percent (5%) would be $45,985. Beginning the first day ofn
year twenty-one (21) through the end of year twenty-five (25), the applicant will
not be required to pay the City Administration Fee nor the County Fee. However
the City will forward five percent (5%) of the annual service charge to the County.

GS FC Jersey City Pep 2 Urban Rehewal LLEC SUM . docx
7/28/2015 10:53 AM :
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Record and Return To:

Rev. 7-28-15

Long Term Tax Exemption
NJ.S.A. 40A:20-1, et seq. .
(New Market Rate Res Rental FA}

Re: 444 Warren Street
i Approximately 1.25 Acres
Block 11603, Lot 3
‘Master Condominium Unit 2
Harsimus Cove Station Redevelopment Plan, as amended
and supplemented

|
!
‘ PREAMBLE
1

THIS FINANCIAL AGREEMENT [Agreement] is made this _ day of .

2015, by and between GS FC JERSEY CITY PEP 2 URBAN RENEWAL LLC, an urban
renewal entity formed and qualified to do business under the provisions of the Long Term Tax
Exemption Law of 2003, N.J.S.A. 40A:20-1 et seq. [Long Term Tax Exemption Law], having its
principal office at c/o Forest City Residential Group, Inc., Terminal Tower, 50 Public Square,
Suite 1300, Cleveland, OH }44113-2267 [Entity], and the CITY OF JERSEY CITY, a
municipal corporation of the State of New Jersey, having its principal office at City Hall, 280
Grove Street, Jersey City, New Jersey 07302 [City].

\

| RECITALS

WITNESSETH:

WHEREAS, GS FC!JERSEY CITY PEP 2 URBAN RENEWAL, LLC is the
contract purchaser under a Cor:ﬂribution Agreement dated June 24, 2015, between FS FC Jersey
City Pep 2 LLC as the grantor, and GS FC Jersey City Pep 2 Urban Renewal, LLC as the
grantee, for certain real prc)pérty designated as Block 11603, Lot 3, C 0002, as set forth as
Exhibit I to this Agreement, a$ shown on the official current tax map of the City of Jersey City,
New Jersey, more commonly%known by the street addresses of 444 Warren Street, and more
particularly described by the! metes and bounds description- set forth as Exhibit 2 to this
~ Agreement [Property], which [Property is located within the boundaries of the Harsimus Cove

Station Redevelopment Plan ali'ea, as amended and supplemented; and
WHEREAS, the redevieic)pment of the Harsimus Cove Station Redevelopment Plan area

requires certain on-site and off-site public improvements and infrastructure, certain of which
will be undertaken by the Entity in connection with the Phase IB Project (defined below); and
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WHEREAS, GS FC Jersey City Pep 1, LLC and GS FC Jersey City Pep 2, LLC will
record a Master Deed [Master Deed] to submit all of the Property to the condominium form of
ownership and incorporate the same as part of a condominiuvm regime under the New Jersey
Condominium Act, N.J.S.A. 46:8B-1 et seq., to be known as “Warren and 6™ Condominium”;
and ;

WHEREAS, the Master Deed shall create two (2) master condominium units, with
proportionate common elements, to be developed in two (2) phases; and

WHEREAS, GS FC |Jersey City Pep 1, LLC, GS FC Jersey City Pep 2, LLC and the
Entity have entered into a Contribution Agreement, dated as of June 24, 2015, pursuant to which
the Entity will be the owner |of master condominium unit 1 ([Master Condominium Unit 1])

located on the Property; and

' WHEREAS, GS FC Jersey City Pep 2 Urban Renewal, LLC has entered into a
Contribution Agreement dated June 24, 2015, pursuant to which GS FC Jersey City Pep 2 Urban
Renewal, LLC will be the owner of Master Condominium 2, located on the Property; and

WHEREAS, the Entl‘ry plans to construct phase 1, which will consist of phase 2, which
is expected to consist of a tthty six (36) story building having approximately 432 market-rate
residential rental units, of which twenty percent (20%) or eighty-seven (87) units will be
moderate income affordable rental housing, and the remaining eighty percent (80%) or 345 units
will be market rate residential rental housing, including approximately 10,311 square feet of
retail/commercial space, and a parking garage containing approximately 201 parking spaces
together with public improvements and infrastructure related thereto [collectively, the Phase IB
Project]; and ‘

WHEREAS, GS FC ] lersey City Pep 2 Urban Renewal, LIC plans to construct, a 35-
story building having approxunately 421 market-rate residential rental units, of which twenty
percent (20%) or eighty- seven! (87) units will be moderate income affordable rental housing, and
. the remaining eighty percent (80%) or 336 units will be market rate residential rental housing,
and including approximately 12 435 square feet of retail/commercial space and a parking garage
containing approximately 2@4 parking spaces, together with public improvements and
infrastructure related thereto located adjacent to the Phase IB Project and to be commonly
known as 474 Warren Street, Jersey City, New Jersey [Phase 1A Project], and GS FC Jersey
City Pep 1 Urban Renewal, j;LLC is entering into a Financial Agreement with the City with
respect to the Phase 1A Projec‘f on the date hereof [Phase IA Financial Agreement]; and

WHEREAS, The eigh}ty-seven (87) on-site moderate income affordable housing units in
the Phase IB Project shall be subject to a deed restriction or other recorded agreement as a
Material Condition of this Financial Agreement, and this deed restriction or other recorded
agreement shall restrict twenty percent (20%) or 87 units as moderate income affordable
housing for a minimum period of twenty (20) years from the date of Substantial Completion (as
hereinafter defined) of the Phase 1B Project (the “Affordable Housing Term”); and
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WHEREAS, the parties agree that the 87 units in the Phase 1B Project shall be subject
to the affordability controls, restrlctlons on rents, such that all 87 units shall be reserved for
persons of moderate income (i.e. 80% of area median income as determined by the U.S.
Department of Housing and Urban Development (HUD) published income and rent limits for
80% AMI. in Hudson County) and such tenant eligibility requirements as set forth in HUD
guidelines, to be administered by the City or its designated agent, and shall be a Material
Condition of this Financial Ag:reement and as more fully describéd herein; and

| .
WHEREAS, The eighty-seven (87) on-site moderate income affordable housing units in

the Phase 1B Project shall include sixteen (16) junior one bedroom units; forty six (46) one

bedroom units; and twenty thr'ee (23) two bedroom units; and

WHEREAS, on March 10, 2015, the Phase IB Project received a site plan approval from
the Planning Board; and |

| .
WHEREAS, on July 9, 2015, the Entity filed an Application with the City, for a Phase

1B long term tax exemption fo;r the Phase 1A Project; and

WHEREAS, by the aﬁopt1011 of Ordinance on , 2015, the Municipal
Council approved a long term tax exemption for the Phase IA Project and authorized the
execution of a Financial Agreement; and

WHEREAS, the City made the following findings:
|
A Relative Benefits of the Phase IB Project when compared to the costs:
1. the curr‘ent real estate taxes as pro-rated for Master Condominium Unit 2,

Block 11603, Lot 3, C.0002, generate total revenue of approximately $ 65,501, whereas, the
service charges payable hereunder [Base Annual Service Charge], as estlmated will generate

' - revenue to the City an annual §ew1ce charge of $99,570;

| .

2. No contribution to the City’s Affordable Housing Trust Fund shall be
required of the Entity pursuatlt to Jersey City Code Section 304-28(B), as long as the Entity
shall, by a recorded deed or agreement, restrict (thereby set aside) twenty percent (20%) of the
project for moderate income eﬂffordable housing for the -Affordable Housing Term. In the event
that the Entity should VolunL[arily terminate its tax exemption or take action to cause the
affordability control restricti()i!ls to expire, prior the expiration of the Affordable Housing Term,
the Entity shall make the Affordable Housing Trust Fund contribution to the City in the amount

of $663,467, as shall be adJusted for inflation, within thirty days of the event trigging this
payment; |

3. it is expeeted that the Phase IB Project will create approximately 395 new
construction jobs, and 9 new permanent full time jobs,
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4. the Phase IB Project should stabilize and contribute to the economic

growth of existing local business and to the creation of new businesses, which cater to new

occupants;

5. the Phape IB Project will further the redevelopment objectives of the
Harsimus Cove Station Redevelopment Plan, which include the promotion of the principals of

smart growth and transit village development;

6. the City’s Fiscal Impact Cost Analysis, on file with the Office of the City
Clerk indicates that the benefits of the Project outweigh the costs to the City; and

B. Assessment of t‘he Importance of the Tax Exemption in obtajning development of
the Phase IB Project and inﬂue‘neing the locational decisions of probable occupants: :

l
1. the relative stability and predictability of the annual service charges will
make the Phase IB Project mdre attractive to investors and lenders needed to finance the Phase
IB Project; and

2. the relatlve stability and predictability of the service chatges will allow the
owner to stabilize its operatmg budget, allowing a high level of maintenance to the btuldmg over
the life the Phase IB Project, 'which will attract occupants to the Phase TB Project, insure the

likelihood of stabilized rents to! tenants and the success of the Phase IB Project; and

|
3. the relat!ive stability and predictability of the service charges will have a
positive impact on the surroun | ing area; and

WHEREAS, on April: 21, 2015, the Entity entered into that certain Redevelopment
Agreement [Redevelopment Agreement] with Jersey City Redevelopment Agency [JCRA] in
accordance with the Local Redevelopment and Housing Law, as amended and supplemented
N.JS.A. 40A:12A-1 et seq. [Redevelopment Law]; and

l

WHEREAS, pursuant\ to N.I.S.A. 40A:12A-66, a municipality that has designated a
redevelopment area may prov1de for tax abatement (exemption) within that redevelopment area
and for payments in lieu of taxes in accordance with the provisions of the Long Term Tax
Exemption Law; provided, however, that the provisions of section 12 of the Long Term Tax
Exemption Law (N.J.S.A. 40A:20- 12) establishing a minimum or maximum annual service
charge and requiring staged increases in annual service charges over the term of the exemption
period, and of section 13 of the Long Term Tax Exemption Law (N.L.S.A. 40A:20-13)
permitting the relinquishment of status under that law, shall not apply to redevelopment projects
financed with bonds; and ‘

WHEREAS, pnrsuantnl to the Redevelopment Law and Redevelopment Area Bond
Fmanemg Law, as amended and supplemented N.JS.A. 40A:12A-64 et s seq. [RAB Law], the
Project is a redevelopment pI‘D_]CCt in a redevelopment area, within the meaning of such law, and
JCRA has agreed in the Redevelopment Agreement to issue bonds to finance the Project

13-064 1578071.8




[Redevelopment Bonds], which will be paid from and secured by an assignment by the City of
the Pledged Annual Service Charges.

NOW, THEREFORE, in consideration of the rautual covenants herein contained, and
for other good and valuable consideration, it is mutually covenanted and agreed as follows:

CARTICLET - GENERAL PROVISIONS
i

Section 1.1 Governing Law .!

This Agreement shall be governed by the provisions of the Long Term Tax Exemption
Law, the Redevelopment Law, the RAB Law, Executive Order of the Mayor 02-003, Disclosure
of Lobbyist Status, Ordinance|02-075, and Ordinance ~, which authorized the execution
of this Agreement. It being expressly understood and agreed that the City expressly relies upon
the facts, data, and representations contained in the Application, dated July 9, 2015, attached
hereto as Exhibit 3, in granting this tax exemption. It is expressly understood and agreed that the
Entity expressly relies upon this tax exemption, and the JCRA’s issuance of Redevelopment
Bonds, in undertaking the Pha‘se IB Project.

Section 1.2 General Definitions

Unless specifically provided otherwise or the context otherwise requires, when used in
this Agreement, the following iterms shall have the following meanings:

i, Affordability Controls. Means affordability controls and restrictions on rent such
that eighty five (87) rental apartments consisting of sixteen (16) junior one bedroom units; forty-
six (46) one bedroom units; and twenty three (23) two bedroom units are all reserved for persons.
of moderate income (i.c. 80%!0f area median income as determined by the U.S. Department of
Housing and Urban Development (HUD) published income and rent limits for 80% AMI in

Hudson County) to be admjm'stered by the City or its delegated agent under HUD guidelines.

i, Allowable Net Proﬁt The amount arrived at by applying the Allowable Profit
Rate to Total Project Cost purs‘uant to NJ.S.A. 40A:20-3(c).

i, Allowable Proﬁt Rate. The greater of 12% or the percentage per annum arrived at
by adding 1.25% to the annual interest percentage rate payable on the Entity's initial permanent
mortgage financing. If the  initial permanent mortgage is insiwed or guaranteed by a
governmental agency, the mortgage insurance premium or similar charge, if payable on a per
annum basis, shall be con51dered as mterest for this purpose. If there is no permanent mortgage
financing, or if the financing i I1S internal or undertaken by a related party, the Allowable Profit
Rate shall be the greater of 12% or the percentage per annum arrived at by adding 1.25% per
annum to the interest rate per annum which the municipality determines to be the prevailing rate
on mortgage financing on conlxparable improvements in Hudson County, New Jersey |County].

The provisions of N.J.S.A. 40A 20 3(b) are mcorporated herein by reference.
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iv. Annual Gross Revenue. Any and all revenue derived from or generated by the
Phase IB Project of Whateve;r kind or amount, whether received as rent from any tenants or
income or fees from third pames including but not limited to fees or income paid or received for
parling, or as user fees or for lany other services. No deductions will be allowed for operating or
maintenance costs, mcludlng,‘ but not limited to gas, electric, water and sewer, other ufilities,
garbage removal and i msu:rance charges Whether paid for by the landlord, tenant or a third party.

V. Annual Service Charge. The amount the Entity has agreed to pay the Clty each
year for municipal services supplied to the Phase IB Project, which sum is in lieu of any taxes on
the Improvements pursuant to N.J.S.A. 40A:20-12. The Annual Service Charge shall consist of
~ the Base Annual Service Charge, the County Annual Service Charge and the Pledged Annual
Service Charge, as more quy: set forth herein and on Schedule 1. The Annual Service Charge
shall also include excess net pfoﬁts payable pursuant to N.J.S.A. 40A:20-15, if any.

vi. Auditor's Report A complete annual financial statement outlining the financial
status of the Phase IB PlO_]GC‘[' which shall also include a certification of Total Project Cost and
clear computation of the annual Net Profit. The contents of the Auditor's Report shall have been
prepared in conformity with generally accepted accounting principles and shall contain at a
minimum the following: a balance sheet, a statement of income, a statement of retained earnings
or changes in stockholders' equity, a statement of cash flows, descriptions of accounting policies,
notes to financial statements and appropriate schedules and explanatory material results of
operations, cash flows and ahy other items required by Law. The Auditor's Report shall be
certified as to its conformance with such principles by a certified public accountant who 1s
licensed to practice that profession in the State of New Jersey.

vil.  Base Annual Service Charge. That portion of the Annual Service Charge to be
paid by the Entity to the City pursuant to Section 4.1(i) hereof. The Base Amlual Service Charge
shall not be pledged to pay Redevelopment Bonds.

viii.  Certificate of Occunancv A document, whether temporary or permanent, issued
by the City authorizing occupancy of a building, in whole or in part, pursuant to N.J.S.A.
52:27D-133. |

ix. County Annual Service Charge. That portio'n of the Annual Service Charge to be
paid by the Entity to the Cit)% pursuant to Section 4.1(i1) hereof. The County Annual Service
Charge shall not be pledged to{ pay Redevelopment Bonds.

X. Debt Service. ‘The amount required to make annual payments of principal and
interest or the equivalent thereof on any construction mortgage, permanent mortgage, mezzanine,
preferred debt and/or equity, or other financing including returns on institutional equity financing
and market rate related party debt, including financing provided through the EB-5 Immigrant
Investor Program, for the Phase IB Project for a period equal to including the Redevelopment
Area Bonds, for all periods duhng the term of this Agreement. . '
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xi. Default. Shall i)e a breach of or the failure of the Entity to perform any obligation
imposed upon the Entity by the terms of this Agreement, or under the Law, beyond any
applicable grace or cure periods.

. xii.  Entity. The terhl Entity within this Agreement shall mean GC FS Jersey City Pep
2 Urban Renewal LLC, Which‘ Entity is formed and qualified pursuant to N.J.S.A. 40A:20-5. It
shall also include any subsequent purchasers or successors in interest of the Phase IB Project,
provided they are formed and operate under the Law.

xiii. Improvements or Phase IB Project. Any building, structure or fixture
permanently affixed to the land and to be constructed and tax exempted under this Agreement.

xiv. In Rem Tax Foreclosure or Tax Foreclosure. A summary proceeding by which
the City may enforce a lien foir taxes due and owing by tax sale, under N.J.S.A. 54:5-1 to 54:5-
129 et seq. I

xv.  Land Taxes. T!"he amount of taxes assessed on the value of land, on which the
Phase IB Project is located, which for the current fiscal year are approximately $36,940, pro-
rated based on the subdivision and the apportioned share of comment elements between Master
Condominium Unit 1 and Master Condominium Unit 2. Land is not exempt; however, Land
Taxes shall be apportioned to the Phase IA Project according to the Entity’s ownership of
common elements as more fully described in the Master Deed, which equals approximately
53.65% of the common elements, and applied as a credit against the Base Annual Service Charge
in accordance with the Long Term Tax Exemption Law, to the extent provided in Section 4. 1(v)
hereof. The land tax credit shall be applied twelve (12) months following Substantial
Completion. Under no circhqstances should Land Taxes paid by or apportioned to the Phase IA
Project be applied as a credit tc‘) the Base Annual Service Charge for the Phase 1B Project.

xvi. Land Tax Payments. Payments made on the quarterly due dates, including
approved grace periods if any, for Land Taxes (pro rated for Master Condominium Unit 2 only)
as determined by the Tax Asseissor and the Tax Collector.-

xvii. Law. Law shall refer to the Long Term Tax Exemption Law; the Redevelopment
Law; the RAB Law; Executive Order of the Mayor 02-003, relating to long term tax exemption,
as it may be supplemented; !Ordinance 02-075 requiring Disclosure of Lobbyist Status and
Ordinance , which authorized the execution of this Agreement and all other relevant
Federal, State or City statutes, ordinances, resolutions, rules and regulations.

xviil. Minimum Annual Service Charge. The Minimum Annual Service Charge shall
be the amount in each year the; greater of: (2) the amount of the tofal taxes (land and pre-existing
improvements) levied against all real property, prorated for Master Unit 1 based on the
subdivision and the apportioned share of the common elements for Master Unit 1, in the area
. covered by the Phase IA Project in the last full tax vear in which the area was subject to taxation,

- ‘which amount the parties agree is $65,501; or (b) the Base Annual Service Charge equal to seven

percent (7%) of Annual GrossiRevenue of the Phase 1B Project for the first twenty (20) years of

the term, which sum is es‘time'Tted to be $919,570 and which shall be due 12 months following
|

i 7
13-064 1578071.8




Substantial Completion of the Proj ect.

Following Substantial Completion, the Minimum Annual Service Charge set forth
in subsection (b) shall be paid in each year in which the Base Annual Service Charge, calculated
pursuant to N.J.S.A. 40A:20-12 or this Agreement, would be less than the Minimum Annual
Service Charge.

xix.  Net Profit. The Annual Gross Revenues of the Entity less all annual operating and
non-operating expenses of the Entity, all determined in accordance with generally accepted
accounting principles, but: '

(1) there shall be included in expenses: (a) all annual service charges paid pursuant to
this Agreement; (b) all axmuél payments to the City of excess profits pursuant to N.J.S.A.
40A:20-15 or N.J.S.A. 40A: 20 16; (c) an annual amount sufficient to amortize (utilizing the
straight line method-equal amlual amounts) the Total Project Cost and all capital costs
determined in accordance Wltlh generally accepted accounting principles, of any other entity
whose revenue is included in the computation of excess profits over the term of this agreement;
(d) all reasonable annual operating expenses of the Entity and any other entity whose revenue 18
included in the computation of excess profits including the cost of all management fees,
brokerage commissions, insurance premiums, all taxes or service charges paid, legal, accouniing,
or other professional service‘fees utilities, building maintenance costs, building and office
supplies and payments info repa1r or maintenance reserve accounts; (¢) all payments of rent
including but not limited to gro‘und rent by the Entity; (f) all Debt Service; and

(2)  there shall not be ‘moluded in expenses either depreciation or obsolescence, interest
on debt, except interest which ] is part of Debt Service, incomie taxes or salaries, bonuses or other
compensation paid, directly or indirectly to directors, officers and stockholders of the entity, or
officers, partners or other perso:ns holding a proprietary ownership interest in the entity.

|
xx.  Pronouns. He or it shall mean the masculine, feminine or neuter gender, the

singular, as well as the plural, E!LS context requires.

xxi.  Pledged Annual Service Charge. That portion of the Annual Service Charge to be
paid by the Entity pursuant to Fection 4.1(iii) hereof. The Pledged Annual Service Charge shall
be pledged to pay Redevelopment Bonds.

xxil.  Substantial Completion. The determination by the City that the Phase 1B Project,
in whole or in part, is ready for the use intended, which ordinarily shall mean the first date on
which the Phase IB Project rece1ves or is eligible to receive (as determined by the Construction
Code official), any Certificate of Occupancy whether temporary or permanent for any portion of

the Phase IB Project, whether dr not occupied or leased.

xxiii. Termination. Any act or omission which by operation of the terms of this
Finaricial Agreement shall cause the Entity to relinquish its tax exemption.
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xxiv. Total Project Costs. The total cost of constructing the Phase IB Project through
the date a Certificate(s) of Occupancy is issued for the entire Phase IB Project, which categories
of cost are set forth in N.J.S.A. 40A:20-3(h). There shall be included in Total Project Cost the
actual costs incurred by the Entity and certified by an independent and qualified architect or
engineer, which are associated with site remediation and cleanup of environmentally hazardous
materials or contaminants in accordance with State or Federal law and any extraordinary costs
incurred including the cost of demolishing structures, relocation or removal of public utilities,
- cost of relocating displaced residents or buildings and the clearing of title, if applicable.

xxv. Trust IndenturL. That certain Indenture of Trust, Bond Agreement, or other
similar form of agreement, if any, as it may be amended and supplemented, to be entered into by
and between the JCRA and the trustee with respect to the Redevelopment Bonds. As used
herein, the term “trustee” shall mean the bond trustee or other person acting in a similar capacity.

ARTICLE IY - APPROVAL

Section 2.1  Approval of T?x Exemption

The City hereby grant% its approval for a tax exemption for the Phase IB Project, Master
Condominivm Unit 2, constituting the Improvements to be constructed and maintained in
accordance with the terms and conditions of this Agreement and the provisions of the Law which
Improvements shall be constructed on the Property.

|
Section 2.2 Approval of Entity

Approval is granted to the Entity whose Certificate of Formation is atiached hereto as
Exhibit 4. Entity represents that its Certificate contains all the requisite provisions of the Law;
has been reviewed and approved by the Commissioner of the Department of Community Affairs;
and has been filed with, as approprlate the Office of the State Treasurer or Office of the Hudson
County Clerk, all in accordance with N.J.S.A. 40A:20-5,

Section 2.3  Improvements to be Constructed

Entity represents that '}t will construct the Phase IB Project; all of which is specifically
described in the Application attached hereto as Exhibit 3. '

Section 2.3.1 Affordability Controls

The Project shall include twenty percent (20%) of the units or eighty-seven (87) units as
moderate income affordable h;ousing, for the Affordable Housing Term as herein defined, as a
Material Condition of this Agreement. The Entity has agreed to record a deed or other
agreement restricting twenty | percent (20%) or eighty-seven (87) units as moderate income
affordable housing, in accordance with the Affordability Controls, and provide proof of same to
the City within ninety days (90) of adoption of Ordinance = authorizing this Financial
Agreement. '
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As a Material Condition of this Financial Agreement, the Entity agrees to conform to the
standards for restrictions on r%ent and tenant eligibility requirements pertaining to the moderate
income affordable housing units, as described in Affordability Controls. The Entity agrees as a
Material Condition of this Fiﬁancial Agreement to cooperate with the administrative agent the
City will assign to administer and enforce this Section, in a manner consistent with HUD
requirements. |

Section 2.4  Construction $chedule

The Entity agrees to diligently undertake to commence construction and complete the
Phase IB Project in accordance with the Estimated Construction Schedule, attached hereto as

Exhlblt 5. i :

|
Section 2.5  Ownership, Mianagement and Control
The Entity'représents that promptly following the recordation of the Master Deed it will
be the owner of Master Cond(:)minium Unit 2. Upon construction, the Entity represents that the
Improvements will be used, managed and conirolled for the purposes set forth in this Agreement.

Section 2.6  Financial Plan

| , ,

The Entity represents that the Improvements shall be financed in accordance with the
Financial Plan attached hereto as Exhibit 6. The Plan sets forth a good faith estimate of Total
Project Cost, the amortization rate on the Total Project Cost, the source of funds, the interest
rates fo be paid on construction financing, the source and amount of paid-in capital, and the
terms of any mortgage amortiz}ation.

Section 2.7  Good Faith Es{timate of Initial Rents/Master Deed

The Entity represents that its good faith projections of the initial rents and lease terms for

the Phase IB Project are set folrth in Exhibit 7. The Entity agrees that the Master Deed shall not

be amended in any manner that will reduce the economic benefits to the City, including but not
limited to a reduction in the Base Annual Service Charge or the Pledged Annual Service Charge

to the City. . ‘

" ARTICLE III - DURATION OF AGREEMENT
o |
Section 3.1  Term \

So long as there is colnphance with the Law and this Agreement, it is understood and
agreed by the parties hereto that the tax exemption and this Agreement shall remain in effect for
the earlier of 30 years from the date of adoption of Ordinance on . , 2015,
which approved the tax exemption, or 25 years from the date of Substantial Completion of the
Phase IB Project. The tax exerhption shall only be effective during the pericd of usefulness of the
Phase IB Project and shall continue in force only while the Phase IB Project is owned by an

entity formed and operating unlder the Law.
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The Redevelopment Afea Bonds will be scheduled to mature tiventy-five (25} years after
the date of issuance, pursuant|to approval by the Local Finance Board and all other apphcable
agreements entered into by the|parties.

ARTICLE IV - ANNUAL SERVICE CHARGES

Section 4.1 Annual Service Charges
In consideration of the tax exemption, the Entity shall make the following annual
payments for the services prov1ded to the Phase IB Project:

i Base Annual Service Charge: The Entity shall pay to the City the Base
Annual Service Charge in an amount equal to 7% of the Annual Gross Revenue. Beginning on
the first day of Year 21 until the last day of Year 25, the Entity shall pay the greater of the Base
Annual Service Charge or mn(laty~ﬁve percent (95%) of conventional taxes otherwise due. The
Base Annual Service Charge shall be billed initially based upon the Entity’s estimates of Annual
Gross Revenue, attached hereto as Exhibit 6. Thereafier, the Base Annual Service Charge shall

be adjusted in accordance Wlth|thls Agreement.

ii. County EAnnual Service Charge: The Entity shall pay to the City the

County Annual Service Chargaie, which amount shall be the sum of: (a) five percent (5%) of the
sum of the Base Annual Service Charge, each as adjusted pursuant to the terms hereof.

11i. Pledged Annual Service Charge: For so long as Redevelopment Bonds are
outstanding and secured by thé Pledged Annual Service Charge, the Entity shall pay to the City
the Pledged Annual Service Charge in the amounts set forth in Schedule 1 attached hereto. The
Pledged Annual Service Charge shall be adjusted, at the direction of the Entity, to reflect any
redemption, refunding, prepayment or other change in the debt service requirements with respect
to the Redevelopment Bonds. 'The Pledged Annual Service Charge shall terminate at such time
as Redevelopment Bonds are nio longer outstanding or no longer secured by the Pledged Annual
Service Charge. 1

As security for the Redevelopment Bonds, the City and the Entity agree to and
hereby assign all of their interest in each Pledged Annual Service Charge to the trustee under the
Trust Indenture to pay, and secure the payment of, Redevelopment Bonds. The City’s pledge of
the Pledged Annual Service Charge shall be absolute. The Pledged Annual Service Charge shall

not be included in the generall funds of the City. The City’s obligation to pay the Pledged

Annual Service Charge to the ‘%rustee shall be a limited obligation of the City, payable by it only
to the extent of payments of Pledged Annual Service Charges received from the Entity, and shall
not constitute a general obligation of the City. The City and the Entity shall each take such
further actions as may be reasonably requested to effectuate the issuance of the Redevelopment

Bonds and the transactions contemplated thereby.

iv. The Minimum Annual Service Charge shall be due beginning on the
effective date of this Agreement. Beginning on the first day of the month after Substantial

11
13-064 1578071.8




Completion the Minimum Annual Service Charge set forth in Section 1.2(xvii}b) shall be due
in any year where it exeeeds'the Base Annual Service Charge. In the event the Entity fails to
timely pay the Minimum Annal Service Charge or the Base Annual Service Charge, the unpaid
amount shall bear the highest| !rate of interest permitted in the case of unpaid taxes or tax liens on

land until paid. ‘
Section 4.2  Staged Adjustments

Pursuant to the RAB Law (N.J.S.A. 40A:12A-66), service charges payable hereunder
shall not be adjusted in stages over the term of the tax exemption period in accordance with the
Long Term Tax Exemption Law, N.J.S.A. 40A:20-12. This exemption to the requirement for
staged adjustments shall not affect the calculation of the Base Annual Serv1ce Charge as defined
in Section 4.1(i). |

Section 4.3 Land Tax

, The Enfity is required to pay both the Base Annual Service Charge and the pro-rated
Land Taxes for Master Unit 1! beginning on the Effective Date of this Agreement, and beginning
upon Substantial Completion! The Entity is obligated to make timely Land Tax Payments in
order to be entitled to a Land Tax credit against the Base Annual Service Charge for the
subsequent year. The Entity shall be entitled to credit for the amount, without interest, of the
Land Tax Payments made 1n the last four preceding quarterly installments against the Base
.Annual Service Charge. The initial Land Tax Credit shall be given no earlier than twelve
months following Substantxal‘ Completion. The Entity shall not be entitled to a refund if the
Land Tax credit exceeds the Base Annual Service Charge in any year and shall forfeit that sum.
Land Tax Payments shall not be credited against the Pledged Annual Service Charge. In any
quarter that the Entity fails to make any Land Tax Payments when due and owing, such
delinquency shall render the Entlty ineligible for any Land Tax Payment credit against the Base
Annual Service Charge until the Langd Taxes are paid in full. No credit will be applied against
the Base Annual Service Charge for a partial payment of Land Taxes until they are paid in full.
In addition, the City shall have among this remedy and other remedies, the right to proceed
against the property pursuant | J[o the In Rem Tax Foreclosure Act, N.J.S.A A 54:5-1, et seq. and/or
declare a Default and terminate this Agreement.

Section 4.4 Quarterly Insfallments/lnterest

The Entity expressly agrees that the Annual Service Charge shall be made in quarterly
installments on those dates when real estate tax payments are due; subject, nevertheless, to
adjustment for over or underpayment within ninety (90) days after the close of each calendar
year. Inthe event that the Entity fails to pay the Annual Service Charge or any other charge due
under this Agreement, the un;l)aid amount shall bear the highest rate of interest permitted in the

case of unpaid taxes or tax liens on the land until paid in full.

Section 4.5 Administrative Fee
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_ The Entity shall also palty an annual administrative fee [ Administrative Fee] to the City in
addition to the Annual Service Charge and Land Tax levy. The Administrative Fee shall be
calculated as two percent (2%) of each prior year’s Annual Service. This fee shall be payable
and due on or before December 31% of each vear, and collected in the same manner as.the
Antal Service Charge.

|

Section 4.6  Affordable Housing Contribution

No contribution to the‘ City’s Affordable Housing Trust Fund shall be required of the
Entity pursuant to Ordinance | awarding this tax exemption, as long as the Entity shall, by
0%) of the project for
moderate income affordable Housing for the Affordable Housing Term. In the event that the
Entity should voluntarily terminate its tax exemption or take action to cause the restriction to -
expire, prior to the expiration of the Affordable Housing Term, the Entity shall make the
Affordable Housing Trust Fund contribution to the City in the amount of $663,467, as shall be -
adjusted for inflation, within thlrty days of the tenmnatlon or expiration.

|
Section 4.7 Material Conditions
It is expressly agreed aild understood that the timely payments of Land Taxes, Minimum
Annual Service Charge, Base Amlua.l Service Charge, Pledged Annual Service Charge, including
adjustments thereto, Administrative Fees, Affordability Controls, Affordable Housing
Contributions or status of recorded restrictions exempting the Entity therefrom, and any 1nterest
thereon, are Material Condmor‘ls of this Agreement.

\
ARTICLE V - PROJECT EMPLOYMENT AND CONTRACTING AGREEMENT
!
Section 5.1  Project Emplo:s‘fment and Contracting Agreement

In order to provide Ci:ty residents and businesses with certain employment and other
economic related opportumtles the Entity is subject to the terms and conditions of the Project
Employment and Contracting Agreement, attached hereto as Exhibit 8.

Section 5.2 © Project Labor Jr\greement

The Entity shall execute a Project Labor Agreement as required by Ordinance 07-123 as
it exists or as it may be amended from time to time. A copy of the fully executed Project Labor
Agreement shall be provided to the City and attached hereto as Exhibit 11 within 14 days of the
Entity’s receipt thereof. I
| |
Section 5.3  Living Wage Mandate (Projects with construction costs exceeding $25
miflion) :

The Entity also agrees tio comply with the requirements of Section 3-76 of the Jersey City
Municipal Code concerning required wage, benefit and leave standards for building service
workers. All janitors and unan!ned security guards employed at the Projects, including by any
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|
and all tenants or subtenants of the developer, shall not be paid less than the standard hourly rate

of pay and benefits for their respectlve classifications and shall be provided with paid leave in
accordance with the provisions of the Jersey City Municipal Code Section 3-51G(1).

ARTICLE Vi - CERTIFICATE OF OQCCUPANCY
|
Section 6.1  Certificate of Occupancy
|
It is understood and !agreed that it shall be the obligation of the Entity o obtain all
Certificates of Occupancy in!a timely manner so as to complete construction substantially in
accordance with the proposediconstruction schedule attached hereto as Exhibit 5.

Section 6.2  Filing Gf Certificate of Qccupancy

It shall be the prlmary responsibilify of the Entity to forthwith file with both the Tax
Assessor and the Tax Collector a copy of each Certificate of Occupancy.

Failure of the Entity (to file such issued Certificate of Occupancy as required by the
preceding paragraph, shall not militate against any action or non-action, taken by the City,
including, if appropriate retroactive billing with interest for any charges determined to be due, in
the absence of such filing by the Entity.

ARTICLE VII - ANNUAL REPORTS

Section 7.1  Accounting Syéstem

The Entity agrees to Iinaintain a system of accounting and internal controls established
and administered in accordance with generally accepted accounting principles.

Section 7.2 Periodic Reports

A. Auditor's Report: Wlthm ninety (90) days after the close of each fiscal or calendar
year, depending on the Entity's accounting basis that the Agreement shall continue in effect, the
Entity shall submit to the Mayor and Municipal Council and the NJ Division of Local
Government Services in the Department of Community Affairs, its Auditor's Report for the
preceding fiscal or calendar year The Auditor's Report shall include, but not be limited to gross
revenue, and the terms and 1nterest rate on any mortgage(s) associated with the purchase or
construction of the Phase TA Pro;ect and such details as may relate to the financial affairs of the
Entity and to its operation and performance hereunder, pursuant to the Law and this Agreement.
The Report shall clearly identify and calculate the Net Profit for the Entity during the previous
year, plus excess net profit, if any, in accordance with Article VII hereof. Excess Net Profit shall
be paid to the City for each year an excess net profit is generated.

B. Total Project CostlAudif: Within ninety (90) days after Substantial Completion of the
Phase IB Project, the Entity stall submit to the Mayor, Municipal Council, the Tax Collector and
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the City Clerk, who shall advise those municipal officials required to be advised, an audit of
Total Project Cost, including but not limited to an audit of actual construction costs as certified
by the Phase IB Project architect.

C. Disclosure Statement: On the anniversary date of the execution of this Agreement,
and each and every year thereafter while this agreement is in effect, the Entity shall submit to the
Municipal Council, the Tax |C011ector and the City Clerk, who shall advise those municipal
officials requnfed to be advised, a Disclosure Statement listing the persons having an ownership
interest in the Phase 1B PTOJect and the extent of the ownership interest of each and such.
additional information as the Clty may request from time to time. Unless the owner is a publicly
traded corporatlon all dlsclosures shall include the ownership interests down to the individual
persons owning any corporate!interest in the Entity.

Section 7.3 Inspection/Au;dit

The Entity shall permit the inspection of its property, equipment, buildings and other
facilities of the Phase IB Project and, if deemed appropriate or necessary, any other related entity
by representatives duly authotized by the City or the NJ Division of Local Government Services
in the Department of Commumty Affairs. 1t shall also permit, upon request, an annual
examination and audit of its books, contracts, records, documents and papers. Such examination
or audit shall be made durmg| the reasonable hours of the business day, in the presence of an
officer or agent designated bBT the Entity for any year during which the tax exemptlon financial

agreement was in full force an]d effect.
Section 7.4  Payment of CiW’s Audit Costs

All costs incurred b)} the City to conduct a review of the Entity's audits, including
reasonable attorneys' fees if appropriate, shall be billed to the Entity and paid to the City as part
of the Entity's Annual Service' Charge. Delinquent payments shall accrue interest at the same rate
as for a delinquent service charge. '

ARTICLE VIII- LIMITATION OF PROFITS AND RESERVES.
.

Section 8.1  Limitation of I;’rofits and Reserves

During the period of tax exemption as provided herein, the Entity shall be subject to a
limitation of its profits pursuant to the provisions of N.J.S.A. 40A:20-15, to be calculated
annually. - o

\

, The Entity shall have 'the right to establish a reserve against vacancies, unpaid rentals,
‘and reasonable contingencies' in an amount equal to five percent (53%) of the Annual Gross
Revenue of the Entity for the last full fiscal year and may retain such part of the Excess Net
Profits as is necessary to elim;inate a deficiency in that reserve, as provided in N.J.S.A. 40A:20-
15. The reserve is to be non-cumulative, it being intended that no further credits thereto shall be
permitted after the reserve sha]l have attained the allowable level of five percent (5%) of the
preceding year's Annual Gross Revenue.
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Section 8.2  Annual Paymént of Excess Net Profit

In the event the Net Profits of the Entity, in any year, exceeds the Allowable Net Profits
for such year, then the Entityi, within one hundred and twenty (120) days after the end of the
year, shall pay such excess Net Profits to the City as an additional annual service charge;
provided, however, that the Entity may maintain a reserve as determined pursuant to

- aforementioned paragraph 8.1. The calculation of the Entity's Excess Net Profits shall include
those project costs directly attributable to site remediation and cleanup expenses and any other
costs excluded in the definition of Total Project Cost in Section 1.2(xxiv) of this Agreement even
though those costs may have been deducted from the project costs for purposes of calculating the

Amnual Service Charge. |

Section 8.3  Payment of Reserve/Excess Net Profit Upon Termination, Expiration or Sale

The date of tenninatimil or expiration of this Agreement or the sale of the Phase I Project
shall be considered to be the close of the fiscal year of the Entity. Within ninety (90) days after
such date, the Entity shall paﬁf to the City the amount of the reserve, if any, maintained by it

pursuant to this section and the balance of the Excess Net Profit, if any.

ARTICLE IX - ASSIGNMENT AND/OR ASSUMPTION
Section 9.1  Approval of Sale

Any sale or transfer of|the Phase IB Project shall be void unless approved in advance by
Ordinance of the Municipal Council. It is understood and agreed that the City, on written
application by the Entity, will not unreasonably withhold its consent to a sale of the Phase IB
Project and the transfer of this Agreement provided 1) the new entity does not own any other
project subject to long term tax exemption at the time of transfer; 2) the new entity 1s formed and

eligible to operate under the ]'_I,aw; 3) the Entity is not then in default of this Agreement or the
Law; 4) the Entity's obligatiomls under this Agreement are fully assumed by the new entity; 5) the
Entity pays in full the maximum transfer fee, 2% of the Annual Service Charge, as permitted by

N.J.S.A. 40A:20-10(d). |

Nothing herein shall prohibit any transfer of the ownership interest in the Entity itself
provided that the transfer, if greater than 10%, is disclosed to the City in the annual disclosure
statement or in correspondence}: sent to the City in advance of the filing of the annual disclosure
statement. ‘

|
Section 9.2  Transfer Application Fee

Where the consent or approval of the City is sought for approval of a change in
ownership or sale or transfer of the Phase IB Project, the Entity shall be required to pay to the
" City a new tax exemption appl|ioa.tion fee for the legal and administrative services of the City, as
it relates to the review, prepara!tion and/or submission of documents to the Municipal Council for

appropriate action on the requésted assighment. The fee shall be non-refundable.
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' ARTICLE X - COMPLIANCE

Section 10.1 Operation

During the ferm of this Agreement, the Phase IB Project shall be maintained and operated
in accordance with the provi‘sions of the Law. Operation of the Phase IB Project under this
Agreement shall not only be termmable as provided by N.J.S.A. 40A:20-1, et seq., as amended
and supplemented, but also by a Default under this Agreement. The Entity's failure to comply
with the Law shall constitute a Default under this Agreement and the City shall, among its other
remedies, have the right to terminate the tax exemption.

Section 10.2 Dis;:losure of Lobbyist Representative

During the term of this Agreement, the Entity must comply with Executive Order 2002-
003, and Ordinance 02-075, requiring Written Disclosure of Lobbyist Representative Status. The
Entity's failure to comply with the Executive Order or the Ordinance shall constitute a Default
under this Agreement and the City shall, among its other remedies, have the right to terminate
the tax exemption.

ARTICLE XI - DEFAULT

!
|
Section 11.1  Default |

Detault shall be f&ulu.'re of the Entity to conform with the terms of this Agreement or

failure of the Entity to perform any obligation imposed by the Law, beyond any applicable
notice, ¢ure or grace period. |

Section 11.2  Cure Upon Default
1 ‘

Should the Entity be in Default, the City shall send written notice to the Entity of the
Default [Default Notice]. The Default Notice shall set forth with particularity the basis of the
alleged Default. The Entity shall have sixty (60) days, from receipt of the Default Notice, to cure
any Default which shall be the sole and exclusive remedy available to the Entity. However, if, in
the reasonable opinion of the‘ City, the Default cannot be cured within sixty (60) days using
reasonable diligence, the City ‘Wﬂl extend the time to cure.

Subsequent to such sixty (60) days, or any approved extension, the City shall have the
‘right to terminate this Agreement in accordance with Section 12.1.

Section 11.3 Remedies Up0+1 Default

The City shali, amongllts other remedies, have the right to proceed against the property
pursuant to the In Rem Tax Foreclo'%ure Act, N.J.8S.A. 54:5-1, et seq. In order to secure the full
and timely payment of the Anmual Service Charge, the City on its own behalf, or on behalf of the
JCRA and/or the Trustee, reserves the right to prosecute an In Rem Tax Foreclosure action
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against the land and improvements in accordance with Applicable Law, as more fully set forth in
this Financial Agreement.

In addition, the City may declare a Default and terminate this Agreement. Any default
arising out of the Entity's faﬂure to pay Land Taxes, Minimum Annual Service Charge,
Administrative Fees, Affordable Housing Contribution, maintain Affordability Controls, or the
status of the restriction on the moderate income affordable housing units which qualifies the
Entity for an exemption therefrom, the Annual Service Charges, shall not be subject to the
default procedural remedies as provided in Article XI herein, but shall allow the City to proceed
immediately to terminate the Agreement as provided in Article XII. All of the remedies
provided in this Agreement to the City, and all rights and remedies granted to it by law and
equity shall be cumulative and concurrent. No termination of any provision of this Agreement
shall deprive the City of any of its remedies or actions against the Entity because of its failure to
pay Land Taxes, Minimum Annual Service Charge, Annual Service Charge, Affordable Housing
Contribution maintain Affordability Conirols, or the status of the restriction on the moderate
income affordable housing units which qualifies the Entity for an exemption therefrom or
Administrative Fees. This rlght shall apply to arrearages that are due and owing at the time or
which, under the terms hereof, would in the fuiure become due as if there had been no
termination. Further, the brmgmg of any action for Land Taxes, Minimum Annual Service
Charge, the Annual Service Charge Affordable Housing Contribution, maintain Affordability
Controls, or the status of the restnctmn on the moderate income affordable housing units which
qualifies the Entity for an exemptlon therefrom, Administrative Fees, or for breach of covenant
or the resort to any other remedy herein provided for the recovery of Land Taxes shall not be
construed as a waiver of the r1ghts to terminate the tax exemp‘uon or proceed with a tax sale or

" Tax Foreclosure action or any ¢ i)ther specified remedy.

In the event of a Defaplt on the part of the Entity to pay any charges set forth in Article

IV, the City among its other remedies, reserves the right to proceed against the Entity's land and
property, in the manner prov1ded by the In Rem Tax Foreclosure Act, and any act supplementary
or amendatory thereof. Whenever the word taxes appear, or is applied, directly or impliedly to
mean taxes or municipal liens on land, such statutory provisions shall be read, as far as is
pertinent to this Agreement, as/if the charges were taxes or municipal liens on land.

|

ARTICLE XII- TERMINATION

Section 12.1 Termination Upon Default of the Entity
|
In the event the Ent1ty fails to cure or remedy the Default within the time period
provided in Section 11.2, the Czty may terminate this Agreement upon thirty (3 0) days written
notice to the Entity [Notice of Terlmnatlon] '

Section 12.2 Voluntary Termmatmn by the Entity

Except for so long as Redevelopment Bonds are outstanding and secured by the Pledged

Annual Service Charge (during which period the Entity shall not relinquish its status as a tax
exempt project), the Entity ma;y notify the City that it will relinquish its status as a tax exempt
" 18

13-064 1578071.8




project, after the expiration of! one year from the Substantial Completion of the Phase IB Project,
as of the January 1 of the y!ea:r next ensuing. The Entity’s failure to maintain Affordability
Controls in Section 2.3.1 for the Affordable Housing Term will be treated as an event of
Voluntary Termination and the Entity shall pay the City the Affordable Housing Contribution, to
be collected in accordance W1th Section 11.3 of this Agreement. The Notice of Voluntary
Termination must be rece1ved by the C1ty no later than October 1¥ of the tax year preceding the
calendar year in which the termination is to occur. As of the date so set, the tax exemption, the
Annual Service Charges and the profit and dividend restrictions shall terminate. However, under
no circumstances will the Entity be entitled to any refund, in whole or in part, of any funds paid
to the City to obtain the tax|exemption, including but not limited fo the Affordable Housing
Contribution, should same be required.

Section 12.3 Final Acc’bunt:ing

Within ninety (90) days after the date of termination, whether by affirmative action of
the Entity or by virtue of the ; provisions of the Law or pursuant to the terms of this Agreement,
the Entity shall provide a finalI accounting and pay to the City the reserve, if any, pursuant to the
provisions of N.J.S.A. 40A:20-13 and 15 as well as any remaining excess Net Profits. For
purposes of rendering a final a:tccounting the termination of the Agreement shall be deemed to be

the end of the fiscal year for the Entity.
Section 12.4 Conventional Taxes

Upon Termination or éxpiration of this Agreement, the tax exemption for the Phase 1A
Project shall expire and the land and the Improvements thereon shall thereafter be assessed and
conventionally taxed accordmg to the general law applicable to other nonexempt taxable
property in the City. 1

ARTICLE XIII - DISPUTE RESOLUTION
Section 13.1 Arbitration

in the event of a brea!ch of the within Agreement by either of the parties hereto or a
dispute arising between the parties in reference to the terms and provisions as set forth herein,
either party may apply to the Superior Court of New Jersey by an appropriate proceeding, to
settle and resolve the dispute in such fashion as will tend to accomplish the purposes of the Law.
In the event the Superior Cou‘rt shall not entertain jurisdiction, then the parties shall submit the
dispute to the American Arbitration Association in New Jersey to be determined in accordance .
with its rules and regulations in such a fashion to accomplish the purpose of the Long Term Tax
Exemption Law. The Entity 1sha11 pay the City’s cost for the arbitration if the City is the
prevailing party. The parties agree that the Entity may not file an action in Superior Court or with
the Arbitration Association unless the Entity has first paid in full all charges defined in Section
4.7 as Material Conditions. |

Section 13.2 Appeal of Asse!ssment
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|
?
In calculating the amount of taxes otherwise due for any purpose, the Entity may file an

appeal of the conventional asslessment with the Hudson County Tax Board or the Superior Court
of New Jersey, Tax Court to determine the value of land and Improvements.

. ARTICLE XIV - WAIVER

Section 14.1 Waiver
Nothing contained in this Financial Agreement or otherwise shall constitute a waiver or
relinquishment by the City of any rights and remedies, including, without limitation, the right to
terminate the Agreement and‘ tax exemption for violation of any of the conditions provided
herein. Nothing herein shall be deemed to limit the Cltys right to audit or recover any amount
which the City has under law, 1 111 equity, or under any provision of this Agreement. '

AR‘TICLE- XV — INDEMNIFICATION

Section 15.1 Defined }

It is understood and agr‘eed that in the event the City shall be named as party defendant in
any action by a third party aliegmg any breach, default or a violation of any of the provisions of
this Agreement and/or the prov151ons of N.J.S.A. 40A:20-1 et seq., the Entity shall indemnify
and hold the City harmless against any and all liability, loss, cost, expense (including reasonable
attorneys' fees and costs, through trial and all stages of any appeal, including the cost of
enforcing this indemnity) arish!lg out of this Agreement. In addition, the Entity expressly waives
all statutory or common law defenses or legal principles which would defeat the purposes of this
indemnification. The Entity also agrees to defend the suit at its own expense. However, the City
maintains the right to 'mtervem!a as a party thereto, to which intervention the Entity consents; the

expense thereof to be borne by'the City.

ARTICLE XVI- NOTICE

Section 16,1 Certified Mail |
- |
Any notice required h%:reunder to be sent by either party to the other shall be sent by
certified or registered mail, rettin’n receipt requested.

Section 16.2 Sent by City |

When sent by the City to the Entity the notice shall be addressed to:

GS FC Jersey City Pep I Urban Renewal, LLC
¢/o Forest City Residential Group, LL.C
~ Terminal Tower
50 Public Square, Suite 1300
Cleveland, OH 44113-2267
Attn: General Counsel |
.
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And |
Connell Foley LIP
Harborside Financial Center
2510 Plaza Five i
Jersey City, NJ 07311
Attn: W. Nevins McCann, Esq.

- unless prior to giving of notice; the Entity shall have notified the City in writing otherwise.

In addition, provided the City is sent a formal written notice in accordance with this
Agreement, of the name and: address of Entity's Mortgagee, the City agrees to provide such
Mortgagee with a copy of any inotice required to be sent to the Entity.

|
Section 16.3 Sent by Entity
When sent by the Entity to the City, it shall be addressed to:

City of Jersey éity, Office of the City Clerk
City Hall | |

280 Grove Street

Jersey City, New Jersey 07302

with copies sent to the Corporlation Counsel, the Business Administrator, and the Tax Collector
unless prior to the giving of n'otice, the City shall have notified the Entity otherwise. The notice
to the City shall identify the P|Lhase IB Project to which it relates (i.e., the Urban Renewal Entity

and the Property's Block and Lot number).

.~ ARTICLE XVII-SEVERABILITY

Section 17.1 Severability

If any term, covenant of condition of this Agreement or the Application, except a Material
Condition, shall be judicially, declared to be invalid or unenforceable, the remainder of this
Agreement or the application |of such term, covenant or condition to persons or circumstances
other than those as to which it|is held invalid or unenforceable, shall not be affected thereby, and
each term, covenant or condition of this Agreement shall be valid and be enforced to the fullest
extent permitted by law.

_ If a Material Condition shall be judicially declared to be invalid or unenforceable and
provided the Entity is not in Default of this Agreement, the parties shall cooperate with each
other to take the actions reascn}lably required to restore the Agréement in a manner contemplated
by the parties and the Law. This shall include, but not be limited to the authorization and re-
execution of this Agreement in a form reasonably drafted to effectuate the original intent of the
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parties and the Law. However, the City shall not be required to restore the Agreement if it would
modify a Material Condition, the amount of the periodic adjustments or any other term of this
Agreement which would resul‘t in any economic reduction or loss to the City.

ARTICLE XVIII - MISCELLANEOUS

Section 18.1 Construction :

~ This Agreement shall be construed and enforced in accordance with the laws of the State
of New Jersey, and withoujlt regard to or aid of any presumption or other rule requiring
construction against the party drawing or causing this Agreement to be drawn since counsel for
both the Entity and the City have combined in their review and approval of same.
' |
Section 18.2 Conflicts '

The parties agree that in the event of a conflict between the Application and the language
contained in the Agreement, the Agreement shall govern and prevail. In the event of conflict
between the Agreement and the Law, the Law shall govern and prevail. .

\

|
Section 18.3 Oral Represer%tations

There have been no ofal representations made by either of the parties hereto which are
not contained in this Agreeme‘nt. This Agreement, the Ordinance authorizing the Agreement, and
the Application constitute the entire Agreement between the parties and there shall be no
modifications thereto other than by a written instrument approved and executed by both parties
and delivered to each party.

Section 18.4 Entire Docuant

This Agreement and all conditions in the Ordinance of the Municipal Council approving
this Agreement are incorporatéd in this Agreement and made a part hereof.

Section 18.5 Good Faith

In their dealings with Each other, utmost good faith is required from the Entity and the
City.

ARTICLE XTX — SCHEDULES AND EXHIBITS
!

Section 19.1 Schedules

The following Sched ies are aftached hereto and incorporated herein as if set forth at

length herein: |
1. Base Annual Service Charge and Pledged Annual Service Charge.

|
Section 19.2 Exhibits |
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The following Exhlbl s are attached hereto and incorporated herein as if set forth at

length herein:

13-064 1578071.8
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10.

12.

Contrib{ltion Agreement between GS FC Jersey City Pep 2 LLC and GS
FC |

Jersey Qity Pep 2 Urban Renewal LLC

Metes and Bounds description of the Project;

Ordlnance of the City authorizing the execution of this Agreement;

 The Appllcatmn with Exhibits;

Certlﬁczlite of the Entity;
Estlmatflzd Construction Schedule;
The Financial Plan for the undertaking of the Phase IB Proj ect

 Good Fa1th Estimate of Initial Rental Schedule and Lease Terms;

Project Employment and Contracting Agreements and Project Labor
Agreement;
Architect’s Certification of Actual Construction Costs;
Entity’s Deed to be provided upon recordation;
Execute‘d Project Labor Agreement.
|
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IN. WITNESS WHEREOPF, the parties have caused these presents to be executed the
day and year first above written.

GS FC JERSEY CITY PEP 2 URBAN RENEWAL

WITNESS: _ !
‘ LLC
i By: GS FC Jersey City Pep 2, LLC, its Managing Member
By: ., its Manager
|
‘ By:
ATTEST: CITY OF JERSLEY CITY

Robert Byme, RMC, City Clel!‘_k Robert J. Kakoleski, CMFO, Business

l Administrator
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SOURCES AND USES OF FUNDS

City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)
Dated Date 09/15/2015
Delivery Date 09/15/2015
Sources:
Bond Proceeds‘
Par Amount 9,999.774.00
: 9,999,774.00
- Uses:
Project Fund Deposits:
Project Fu‘nd 9,799,775.13
Delivery Date Expanses:
Cost of [ssuance 150,000.00
Underwriter's Discount 49,998.87
: 199,998.87
9,999,774.60
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! BOND SUMMARY STATISTICS

| City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)
Dated Date | 09/15/2015
Delivery Date 09/15/2015
Last Maturity| 09/15/2040
Arbitrage Yield 7.000024%
True Interest Cost (TIC) 7.047583%
All-In TIC 7.192263%
Average Life (years) 16.862
Duration of Issue (years) 10.901
|
 Par Amount 9,999,774.00
Bond Proceeds 9,999,774.00
Total Interest. 11,938,150.00
Net Interest ;- 11,988,148.87
Total Debt Service 23,413,150.00
Maximum Ammual Debt Service 1,020,700.00
Average Annual Debt Service 936,526.00
Underwriter's Fees (per $1000)
Average Ta.kjedowu
Other Fee 5.000000
Total Underwriter's Discount 5.000000
Bid Price 99.500000
Par Average Average Pvrof 1bp
Bond Component Value Price Coupon Life change
2040 Term Bond i 9,999,774.00 106.000 16.862 13,311.00
‘ 9,999,774.00 16.862 13,311.00
All-In Arbitrage
TIC TIC Yield
Par Value 9.999.774.00 5,999,774.00 9.999,774.00
+ Accrued Interest
+ Premium (Discount)
= Underwriter's Discount -49,998 87 -49,998.87
- Cost of Issuance Expense -150,000,00
= Other Amounts
Target Value 9.949.775.13 8,799,775.13 9,999.774.00
Target Date i 09/15/2015 09/15/2015 09/15/2015
Yield ' 7.047583% 7.192263% 7.000024%

Jun 24,2015 1:41 pm

Page 2




BOND PRICING

J City of Jersey City
. Redevelopment f%rf:a Bonds (Forest Hills Project) Series 2015 (Federally Taxable)
. Prineipal
Maturity : per $5,000 CAB Value
Bond Component Date i Amount Rate Yield Price at Maturity at Maturity
2040 Term Bond: }
09/15/2040 %,999,774 7.000% 7.000% 100.000 4,357.20 11,475,000
|
9,999,774 11,475,000
Dated Date 09/15/2015
Delivery Date 09/15/2015
First Coupon 03/15/2018
Par Amount | 9,999,774.00
Original Issue Discount
Production 9,999,774.00  100.000000%
Underwriter's Discount -49,998.87 -0.500000%
Purchase Price ° 9,949,775.13 99.500000%

Accrued Interest:

Net Proceeds

9.949,775.13
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BOND DEBT SERVICE

City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)
| Annual
Period Compounded Debt Debt
Ending Principal Coupon Interest Interest Service Service
03/15/2018 _ 401,625 401,625
09/15/2018 187,359.60 7.000% 401,625 27,640.40 616,625
12/31/2018 ' 1,018,250
03/15/2019 394,100 394,100
09/15/2019 200,431.20 7.000% 394,100 29,568.80 624,100
12/31/2019 | 1,018,200
03/15/2020 : 386,050 : 386,050
09/15/2020 213,502.80 7.000% 386,050 31,49720 631,050
12/31/2020 1,017,100
03/15/2021 377,475 377,475
09/15/2021 230,931.66 7.000% 377.475 34,068.40 642,475
12/31/2021 [ 1,019,950
03/15/2022 | 368,200 368,200
09/15/2022 244,003.20 ‘ 7.000% 368,200 35,996.80 648,200
- 12/31/2022 | 1,016,400
03/15/2023 ‘ 358,400 358,400
09/15/2023 2601,432.06 . 7.000% 358,400 38,568.00 658,400
123172023 ! 1,016,800
03/15/2024 347,900 347,900
09/15/2024 278,860.80 7.000% 347,900 41,139.20 667,900
12/31/2024 1,015,800
03/15/2025 ; 336,700 336,700
05/15/2025 300,646.80 | 7.000% 336,700 44.353.20 681,700
12/31/2025 ! 1,018,400
03/15/2026 | 324,625 324,625
09/15/2026 32243280 | 1.000% 324,625 47,567.20 694,625
12/31/2026 | 1,019,250
03/15/2027 [ 311,675 311,675
09/15/2027 344,218.80 ' 7.000% 311,675 50,781.20 706,675
12/31/2027 1,018,350
03/15/2028 297,850 297,850
05/15/2028 370,362.00 ; 7.000% 297,850 -54,638.00 722,850 )
12/31/2028 1 1,020,700
03/15/2029 282,975 282,975
09/15/2029 392,148.00 7.000% 282,975 57,852.00 732,975
12/31/2029 1,015,950
03/15/2030 267,225 267,225
05/15/2030 422,648.40 :  7.000% 267,225 62,351.60 752,225
12/31/2030 | 1,019,450
03/15/2031 ' 250,250 250,250
05/15/2031 433,148.80 7.000% 250,250 66,851.20 770,250
12/31/2031 1,020,500
03/15/2032 232,050 232,050
09/15/2032 483,649.20 7.000% 232,050 71,350.80 787,050
12/31/2032 1,619,100
03/15/2033 212,625 212,625
09/15/2033 514,149.60 7.000% 212,625 75,850.40 802,625
12/31/2033 1,015,250
03/15/2034 191,975 191,975
09/15/2034 553,364.40 7.000% 191,975 81,635.60 826,975
12/31/2034 1,018,950
03/15/2035 169,750 169,750
09/15/2035 592,579.20 7.000% 169,750 87.420.80 849,750
12/31/2033 1,019,500
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BOND DEBT SERVICE

|
|
|
|
1

City of Jersey City
Redevelopment|Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)
Anmyal
Period Compounded Debt Debt
Ending Principal Coupon Interest Interest Service Service
03/15/2036 145,950 145,950
09/15/2036 631,794.00 7.000% 145,950 93,206.00 870,950
12/31/2036 R 1,016,900
03/15/2037 : 120,575 120,575
09/15/2037 675,366.00 7.000% 120,575 - 99.634.00 895,575
12/31/2037 : 1,016,150
03/15/2038 | 93,450 ] 93,450
(09/15/2038 72329520 7.000% 93,450 106,704.80 923,450
12/31/2038 | 1,016,900
03/15/2039 64,400 64,400
09/15/2039 775,581.60 ‘ 7.000% 64,400 114,418.40 954,400
12/31/2039 ‘ 1,018,800
03/15/2040 . 33,250 33,250
09/15/2040 §27,368.00 5 7.000% 33,250 122,132.00 983,250
12/31/2040 ! 1,016,500
9,999,774.00 11,938,150 1,475,226.00 23,413,150 23,413,150
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PLEDGE AND ASSIGNMENT AGREEMENT

THIS PLEDGE AND ASSIGNMENT AGREEMENT dated as of , 2015
(the “Assignment™), is enteded into by and among the CITY OF JERSEY CITY (the
“Assignor” or the “City”), a|municipal corporation in the County of Hudson, State of New
Jersey, having an address at 280 Grove Street, Jersey City, New Jersey 07302, the JERSEY
CITY REDEVELOPMENT AGENCY (“Assignee” or the “Agency™), a body corporate and
politic constituting an instrumentality of the City of Jersey City, having an address at 30
Montgomery Street, Jersey' City, New Jersey 07302 and [NAME OF BANKING
INSTITUTION], as Trustee '(the “Trustee”), a [national/state} banking association, having a
corporate trust office and plaee of business in , New Jersey. '

| WITNESSETH:

WHEREAS, the Local Redevelopment and Housing Law (NLL.S.A. 40A:12A-1 et seq.)
as amended and supplementecll (the “Redevelopment Law™) promotes the social and economic
improvement of the State of New Jersey (the “State™) and its several municipalities, in part, by
providing a process for the redevelopment, rehabilitation and improvement of commercial and

industrial facilities; and

WHEREAS the Agency was established as an instrumentalitv of the City of Jersey City
(the “City”) pursuant to the| provisions of the Redevelopment Law with responsibility for
_ unplementmg redevelopment plans and carrying out redevelopment projects in the City; and

WHEREAS, the Ageney, to accomplish the purposes of the Redevelopment Law, is
empowered to extend credit to such employment promoting enterprises in the name of the
Agency, on such terms and conditions and such manner as it may deem proper for such
consideration and upon such terms and conditions as the Agency may determine to be
reasonable; and - \ : '

WHEREAS, the Clty in accordance with the criteria set forth in the Redevelopment
Law, by resolution, estabhshed a portion of an area constituting Block 11603, Lot 3 as an area in
need of rehabilitation (the “Rehabilitation Area” or the “Project Premises”) and adopted and
subsequently amended a redeWelopment plan for the area entitled the Harsimus Cove Station
Redevelopment Plan as may be amended and supplemented from time to time (the
“Redevelopment Plan”); and

WHEREAS, the Redevelopment Area is governed by the Redevelopment Plan, a
copy of which has been ﬁled'm the Office of the Clerk of the City, located at City Hall, 280
Grove Street, Je ersey City, New J ersey; and

: WHEREAS, the Redevelopment Law authorizes the Agenoy to arrange or
contract with a redeveloper or the pianmng, construction or undertakmg of any project or
redevelopment work in an ared designated as an area in need of redevelopment; and
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WHEREAS, GS FC Jersey City-1, LLC and GS FC Jersey City PEP 1 Usban
Renewal LL.C, which is a Wholly owned by GS FC Jersey City I, LLC and GS FC Jersey City I,
LLC and GS FC Jersey City 'PEP 2 Urban Renewal LLC, which is a wholly owned by GS FC
- Jersey City II, LLC (collect vely, the “Redeveloper”™), as the fee title owner of the Project
Premises, made application to the Agency to be designated as the redeveloper to redevelop the
Project Premises; and | '

WHEREAS, tha,t certain Redevelopment Agreement between the Agency and A-
S-H Management Corporation dated April 12, 1985 as amended by that certain Amendment to
Redevelopment’ Agreement between the JCRA and National Bulk Carriers, Inc. (“National
Bulk™) dated January 7, 1986, \ Amendment to Redevelopment Agreement between the JCRA and
National Bulk dated April 30 1991, Third Amendment to Redevelopment Agreement between
the JCRA and National Bulk dated August 11, 1993, Fourth Amendment to the Contract for Sale
“of Private Land among NE‘L‘ElOl’J.al Bulk, G&S and JCRA dated January 28, 1997, Fifth
Ameéndment to the Contract for Sale of Private Land among National Bulk, G&S and JCRA
dated June 10, 1997, Sixth 'Amendment to the Contract for Sale of Private Land between
American . Financial Exchange LL.C. and JCRA dated December 19, 2001, Seventh
Amendment to the Contract for Sale and Redevelopment of Private Property in the Hudson
Exchange Redevelopment Area among National Bulk, G&S and the JCRA (undated) and
Assignment and Assumptlon‘Agreement between the Entity and the JCRA dated 2015
(collectively, the “Redevelopment Agreement”), wherein the Entity assumed the obligation to
redevelop the Redevelopmenf Project (as defined herein) pursuant to the Redevelopment Law,
was entered into between the |Agency and the Redeveloper for the redevelopment of the Project
P:remlses and ‘

WHEREAS, the Redeveloper has recorded a Master Deed, (as the same may be
amended and supplemented, the “Master Deed”) to submit all of the Project Premises to the
condominium form of ownership and incorporate the same as part of a condominium regime
under the New Jersey Condominium Act, N.J.S.A. 46:8B-1 et seq., to be known as “Warren and
6% Condominium; and

WHEREAS, GS FC Jersey City PEP 1 Urban Renewal LLC (“I'C I""), wholly-owned by
the Redeveloper, will construct phase 1 of the redevelopment project as condominium unit 1
under the Master Deed, whichlis expected to consist of a new mixed-income thirty five (35) story

building containing approxin':mately four hundred twenty one (421) residential units, twenty

percent (20%) or elgh‘[y—ﬁve| (85) of which will be affordable housing units as hereinafter-
defined, approximately 12, 435 square feet of ground-level retail space and a parking garage for
approximately two hundred 51xty four (264) parking spaces all located at the northeast corner of

the Redevelopment Area (“Phase I Project”); and

WHEREAS, GS IC Jersey City PEP 2 Urban Renewal LLC (“FC 1I""), wholly-owned by
the Redevelaper, will construct phase 2 of the redevelopment project as condominium unit 2
under the Master Deed, which is expected to consist of a new mixed-income thirty six (36) story
building containing approximately four hundred thirty two (432) residential units, twenty percent
(20%) or eighty-seven- (87) of which will be affordable housing units as hereinafier defined,

approximately 10,311 squa:re feet of ground-level retail space and a parking garage for




. i
approximately two hundred ene (201) parking spaces located adjacent to the Phase 1 Project
(“Phase II Project” and, together with the Phase I Project, the “Redevelopment Project” ); and

WHEREAS, in order to enhance the viability of the Redevelopment Project, the City has
granted a long-term tax exemption pursuant to N.J.S.A. 40A:20-1 et seq., as amended (the “Tax
Exemption Law™), and has entered into separate Financial Agreements with each of FC I and FC
II, each dated , 2015] (individually, a “Financial Agreement” and collectively, the
“Financial Agreements”), governing payments made to the City in lieu of real estate taxes on

each condominium unit in the|Redeve10pment Project; and

WHEREAS each of ’lhe Financial Agreements provides for the payment by FC [ and FC

II, as applicable, of, among other things, a Base Annual Service Charge (as defined in each
Financial Agreement the “Base Annual Service Charge™) and a Pledged Annual Service Charge
(as defined in each Fmaneyal Agreement, and as the same may be amended, revised or
recalculated from time-to-time pursuant to the terms thereof, the “Pledged Annual Service

Charge”}; and.

WHEREAS, the Redevelopment Project requires certain on-site and off-site public
improvements and infrastructure, including a pedestrian mall, certain of which wiil be
undertaken by FC I in conﬁeotion with the Phase I Project, but which benefit the entire
Redevelopment Project, incluc}iing, if and when completed, the Phase 1 Project; and

\
" WHEREAS, pursnant to the Redevelopment Law, the Redevelopment Project is a

redevelopment project in a redevelopment area, within the meaning of such law, and the Agency-
has agreed in the Redevelopment Agreement to issue the Bonds pursuant to the Redevelopment
Area Bond Financing Law, ds amended and supplemented, N.J.S.A. 40A:12A-64 et seq. (the
“RAB Law™), to finance a portlon of the costs of the Redevelopment Project; and

WIHEREAS, pursuant to the Redevelopment Law, mcludmg the RAB Law, the Ageney
has determined to issue its Redevelopment Area Taxable Bonds (Forest City Project) (the
“Bonds™), in the aggregate principal amount of not to exceed $20,000,000, which may be 1ssued
in one or more series, to: (i) fund certain of the costs of the Redevelopment Project; and (ii) pay
certain costs incidental to the | 1ssuance and sale of the Bonds, together with other costs permitted
by the Redevelopment Law (colleetwely, the “Project”); and

WHEREAS, following the issuance of the Bonds, the proceeds will be deposited under
this Indenture and applied in accordance with a Funding Agreement, by and among the Agency,
FC I and FC I, respectively, ¢ and the Trustee (each a “Funding ‘Agreement”), to fund a grant by
the City to EC I, [for the benefit of it ,| and FC I, to pay costs of the Prc)]eet and

WHEREAS, each Financial Agreement provides at Section 4.1.1i., that: (i) as security
for the Bonds, the City and FC I and FC 1, as applicable, agree to and thereby assign all of their
interest in each Pledged Annual Sexrvice Charge to the Trustee to pay, and secure the payment of,
the Bonds; (ii) the City’s pledge of the Pledged Annual Service Charge shall be absolute; (iii) the
Pledged Annual Service Charge shall not be included in the general funds of the City; and (iv)
the City’s obligation to pay the Pledged Annual Service Charge to the Trustee shall be a limited
obligation of the City, payable by it only to the extent of payments of Pledged Anhnual Service




i
|

Charges received from FC 1 and FC I, as applicable, and shall not constitute a general obligation
of the City; and

WHEREAS, the Agency, the City and the Trustee entered mto a Pledge and Assignment
Agreement, dated the date hereof to further memorialize the pledge and assignment of the
Pledged Annual Service Cilarges to the Trustee as security for the Bonds (the “Pledge

Ag;eemen Y, and

WHERFEAS, certain!obligations in connection with the Financial Agreements ‘may be
secured by a guaranty (the “Guaranty Agreement”) made by the Redeveloper or an affiliate
thereof in favor of the Agency, and

WHEREAS, the Agency, the Clty and the Trustee are entering into this Pledge and

Assignment Agreement to fufther memorialize the pledge and assipnment of the Pledged Annual |

Service Charges to the Trustee as security for the Bonds; and

WHEREAS, certain obhga‘uons in connection with the Financial Agreements may be
secured by a guaranty (the f‘Gua:cantV Agreement”) made by the Redeveloper or an affiliate
thereof in favor of the Agency; and

WHERFEAS, the execution and delivery of this Assignment have been duly authorized
by the parties hereto and pall conditions, acts and things necessary and reqmred by the
Constitution or statutes of the State of New Jersey or otherwise to exist, to have happened, or to
have been performed precedent to or in the execution and delivery of this Assignment do exist,
have happened and have been performed. .

NOW THEREFORE in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the Assignor, the
Assignor covenants and agreds with the Assignee as follows:

1. The Assignor| hereby absolutely and presently grants, conveys, transfers and
assigns unto the Assignee altl of the right, title and interest of the Assignor (unless otherwise
expressly provided herein, or unless the context clearly requires otherwise, capitalized terms
used in this Assignment shall have the meanings ascribed thereto in the Financial Agreement):

a. in andlto all of the Pledged Annual Service Charges (which assignment
herein is intended to further memorialize the assignment by the Assignor to the Trustee in each
Financial Agreement; which éss1gnment shall be deemed to be an assignment by the Assignor to
the Assignee, and by the Asszgnee to the Trustee under the Trust Indenture);

b. m and Tto all rights to collect and enforce the rights to the Pledged Annual
Service Charges, 1ncludmg ﬂT right to interest, penalties and costs of collection relating thereto;
and ‘ : ‘ ' -

c. the Aséignor represeﬁts and warrants that this Assignment has been duly
authorized by all necessary actlons on the part of the governing body and upon execution and
delivery will constitute a legal valid and binding obligation of the Assignor, enforceable against




- the Assignor in accordance W‘lﬂ’l the terms and the provisions of this ASSlgnment except as may
be limited by bankruptcy laws‘ or other creditors rights in general.

The foregoing are referred to herein as the “Assigned Rights”. This Assignment
is an unconditional, absolute and present assignrnent and not a mere assignment in the nature of a
pledge or the mere grant of se‘cu:city mterest.

2. The Assignor r‘epresents warrants and agrees that:
\

a. the Asszgnor is enmled to receive all of the Pledged Anmual Service
‘Charges in accordance with the terms of the Fmancml Agreement;

b. = the Ass!ignor has th previously sold, assigned or transferred the Assigned
Rights (except as set forth in the Financial Agreements);

C. the Assignor has full power and authority to assign the Assigned Rights to
the Assignee and has taken su'ch actions as are necessary in order to effectuate this Assignment;

d. the Asqgnor shall not sell, assign or transfer the Assigned Rights during
the term of the Assignment, except as assigned hereunder;

e. the Assignor will, from time to time, execute upon request of the Assignee
or the Trustee, any and all |instruments requested by the Assignee or Trustee to carry this
instrument into effect or to accomplish any other purposes-reasonably deemed by the Assignee or
the Trustee to be necessary o1 appropriate in connection with this Assignment; and

f. in addition to such other rights and remedies the Assignee may clect to
pursue at law or in equity, the Assignor will take such action as the Assignee or the Trustee shail
reasonably request in order that the Assignee may realize the benefits of this Assignment and
receive the Pledged Annual Service Charges; such actions may include, but shall not be limited
to, conducting an [n Rem Foteclosure action in accordance with the provisions of the Tax Sale
Law, constituting Chapter 237 of the Pamphlet Laws of 1918 of the State of New J ersey and the
acts amendatory thereof and supplemental thereto (the “Tax Sale Law”, codified in N.J.S.A.
54:5-1 et seq.), provided the Assignor is permitted by law to conduct such fn Rem Foreclosure
action on behalf of the Ass1gnee

3. It is mirtually agreed that as security for the Bonds, and any bonds or notes 1ssued
for the purpose of refunding the Bonds, the Assignee is authorized to pledge and assign all ol its
interest in this Assignment to! the Trustee as part of the pledge of the Trust Estate under the Trust
Indenture or under any supplemental indenture executed in conjunction with any bonds or notes

issued for the purpose of refu%dmg the Bonds.

4. This Assignme%nt shall not operate to restrict or prevent the Assignor or Assignee

from pursuing any remedy that it now or hereafter may have because of any present or future
breach of the terms or condltzons of the Financial Agreement, the Bonds, or the Trust Indenture.

5. The A331gnee shall be accountable only for the. Pledged Annual Servme Charges.
that the Assignee actually recelves under the terms hereof.

!
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6. Failure of the| Assignee to do any of the things or exercise any of the rights,
interests, powers or authorities hereunder shall not be construed to be a waiver of any of the -
rights, interests, powers or authorities hereby assigned and granted to the Assignee. '

7. The Assignor will not modify, change, alter, supplement, amend, surender or
accept surrender of the Assigned Rights without the ‘Assignee’s prior written consent, which
consent shall not be unreasonjably withheld or delayed. The Assignor shall, however, perform all.
of its obligations under or pursuant to the Assigned Rights and shall enforce the rights, interest,
powers and authorities granted the Assignor pursuant to the Assigned Rights.

8. The Assignor shall promptly notify the Asmgnee in the event of any default under
any Financial Agteernent. |

9. The Assignor shall cause this Assignment and each Financial Agreement (or
evidence of same) to be recorded in such public offices in which such filing and recording may
be necessary to constitute record notice of this Assignment and the terms and provisions hereof

as applicable to the RAB Law. '

16. Upon the redemption or defeasance, as the case may be, of the Bonds and the
payment and performance :of all other obligations secured hereby, this Assignment shall
terminate and upon the request of the Assignor and at its expense, the Assignee shall execute a

release hereof. |

1L This Assignm(iant mures to the benefit of the named Assignee and its successors
and assigns and binds the Assignor and the Assignor’s successors, assigns and legal

representatives, heirs, legatees and devisees.
\

12. Any notice reqmred hereunder to be sent by any party to another party shall be
sent to all other parties hereto simultaneously by certified or registered mail, return receipt

requested as follows: \
\

a. When sent to the Asszgnor it shall be addressed to the Corporation Counsel Clty
Hall, 280 Grove Street Jersey City, New Jersey 073 02.

b. When sent to the Agency it shall be addressed to the Jersey City Redevelopment

Agency, 30 Montgomery Street, Jersey City, NJ 07302 Attn: Executive Director.

¢. . The Trustee shall be provided copies of all notices given hereunder, which shall
be addressed to [NAME OF BANKING INSTITUTION], ,
, New Jersey Atn: .

d. The Redeveloper shall be provided copies of all notices given hereunder, which
shall be addressed to|Terminal Tower, 50 Public Square, Suite 1300, Cleveland, Ohio
4413-226 Attn: c/o Forest City Residential Group, Inc. -

13. If any term or provision of this Assignment, or the application thereof to any
person or circumstances shall, to any extent be invalid or unenforceable, the remainder of this
Assignment, or the application of such term or provision to persons or circumstances other than




those as to which it is held inyalid or unenforceable, shall not be affected thereby, and eacﬁ term
and provision of this Assignment shall be valid and be enforced to the fullest extent permitted by
law. :

14. Netither the Assignor nor its officers, members, employees, agents or directors
shall have any personal liability hereunder, the Assignee’s recourse to the Assignor being limited -
to the Assigned Rights.

\
(%ignatures to appear on following page).




IN WITNESS WHEREOF, the Assignor and the Assignee have caused this Assignment

to be duly executed and delivered as of the date and year first above written. -

ATTEST: CITY OF JERSEY CITY

By:

Robert Byrne, RMC
City Clerk

Honorable Steven M. Fulop
Mayor

' [SIGNATURE PAGE TO PLEDGE AGREEMENT]




ACKNOWILEDGED AS OF THE DATE FIRST ABOVE WRITTEN:

JERSEY CITY REDEVELOPMENT AGENCY

By:

[NAME OF BANKING INSTITUTION]
as Trustee

i By

I [SIGNATURE PAGE TO PLEDGE AGREEMENT]




. ACKNOWLEDGEMENT

STATE OF NEW JERSEY |
' D S8,
COUNTY OF HUUDSON

On this  day of | , 2015, before me, the subscriber, an officer duly
authorized to take acknowledgements for use in the State of New Jersey, personally appeared
Steven M. Fulop, Mayor of the City of Jersey City, known to me to be the person whose name is
subscribed to the within instrument, having been duly authorized by proper action of the City,
and acknowledged to me that he executed the same as the voluntary act of the City.

STATE OF NEW JERSEY
7 : S8
COUNTY OF HUDSON

On this _ day of i , 2015, before me, the subscriber, an officer duly
authorized to take acknowledgements for use in the State of New Jersey, personally appeared
Robert Byrne, RMC, the Clerk of the City of Jersey City, known to me to be the person whose
name is subscribed to the within instrument, having been duly authorized by proper action of the
City, and acknowledged to me that he exeeuteﬂ the same as the voluntary act of the City.




